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_ AMENDMENT TO THE ARTlCLES OF ASSOClAT|ON |JS/63449
TELE ATLAS N.V. T ;I: . ‘ -%6 -07- 2004
(informal translation) B LT TR Y2 (25068)

P

Today, the sixth of July
two thousand and four, appeared beforé me,
%]

Paul Hubertus Nicolaas Quist, civil-law notary in Amsterdam: '

Marius Willem Josephus Jitta, care of Stibbe, 1077 ZZ Amsterdam, Strawinskylaan

2001, born in Wassenaar on the fourth day of February nineteen hundred and forty-srx '

The appearmg person declared:

« that the artrcles of assocratlon of the company with limited: liability (naamioze
_vennootschap) Tele Atlas N.V., having its seat in Amsterdam, its address at-5232
BX 's- Hertogenbosch Reitscheweg 7F, filed at the Trade Register under number
16079560, (the company) were lastly amended by deed on the fourth day of May
two thousand executed before J.H.M. Carlier, civil-law notary in Amsterdam, in re-
spect of which amendment the Minister of Justice has advised on the first day of
May two thousand under number B.V. 537.493 that no objections have become
apparent; o ' ' |

o that the shareholders meeting of the company has decrded to amend the amcles of .
association of the company mtegrally, e o

« that furthermore, it was decrded to authorize the appearing person, to enable him to
effect the amendment to the articles of association; . .

- that such resolutions are evidenced by a copy of the minutes of the relevant meeting
to be attached to this deed. |

Subsequently, the appearing persbn deelared to amend the articles of association of the

company integrally, in pursuance of the referred resolutions, so they read as follows:

Definitions = ‘

Article 1.

The following definitions shall apply in these articles of association:

“a. accountant. an accountant as referred to in_article 2:393 Dutch Civil Code or an

organisation in which such accountants are associated;
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affiliate:

« alegal entity to which the company or one or more affiliates alone or together for
their own account furnish at least half the issued capital;

» a partnership of which a business has been filed in the trade register and for
which the company or an affiliate is fully liable as partner for all debts towards
third parties;

annual accounts: the balance sheet and the profit and loss account with explanatory

notes thereto;

annual meeting: the meeting of shareholders destined for the consideration of the

annual accounts and the annual report;

annual report: report of the position of the company on the balance sheet date and

the course of the business during the financial year;

articles: these articles of association;

company: the company to which the present articles of association will apply;

conversion price: has the meaning ascribed to it in article 25 of the articles;

depositary receipts for shares: registered depositary receipts for shares in the
company;

general meeting: the body formed by shareholders holding voting rights and other

persons holding voting rights;

group: as defined in article 2:24b Dutch Civil Code;

group company: a legal éntity or partnership with which the company is affiliated in a

group;

holders of depositary receipts: holders of depositary receipts for shares in the

company, issued with the company's concurrence.

Unless stated otherwise this term includes those who as a result of a right of

usufruct of pledge created on a share, have the rights granted by law to holders of

depositary receipts issued with a company's concurrence;

Management Board: the management board of the company;

persons entitled to attend the meeting:

« holders of shares with the right to vote;

« holders of shares without the right to vote;

« holders of depositary receipts for shares in the company issued with the coop-
eration of the company;

« usufructuaries and pledgees who have been granted the rights conferred by law
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to holders of depositary receipts for shares issued with the cooperation of a
company;

shareholders’ meeting: the shareholders entitled to vote and other persons entitled

to vote;

subsidiary:

+ alegal entity in which the company or one or more of its subsidiaries, whether or
not by virtue of an agreement with other persons entitled to vote, may exercise
alone or jointly more than half the voting rights at the shareholders meeting;

+ alegal entity of which the company or one or more of its subsidiaries are a mem-

' "f‘fper*or'shareholderand», whether or not by virtue of an agreement with other per-

sons entitled to vote, may appoint or dismiss alone or jointly more than half the
managing directors or supervisory directors (or members of a similar governing
body, such as a board of directors of a corporation formed under the laws of a
State of the United States of America), also if all persons entitled to vote do so.
With a subsidiary shall be put on a par a partnership acting under its own name in
which the company or one ore more subsidiaries are as partner fully liable for the
debts towards debtors.
To the provisions made afore shall apply unabridged the provisions of article 2:24a
paragraph 3 and 4 Dutch Civil Code;
Supervisory Board: the supervisory board of the company;
the minimum required preferred A shares: seven million fifty-five thousand two
hundred sixty-six (7,055,266) preferred A shares if applicable adjusted for share
splits and consolidation of shares.

Name and seat

Article 2.

1.

2.

The name of the company is:
Tele Atlas N.V.
The company has its seat in Amsterdam.

Objects
Article 3.
The objects of the company are:

L

to participate in, to finance, to collaborate with, to conduct the management of
companies and other enterprises and provide advice and other services to legal
persons and other enterprises active in the field of (i) digital maps, geo-encoded
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objects and personalised data bases and (ii) products connected with or derived
from the products referred to under (i);

to conduct business in the above referred to field;

to acquire, manage, encumber and dispose of any property and to invest and
manage capital, as well as to advise other persons, bodies corporate, companies
and enterprises in respect thereof;

to acquire, use and/or assign industrial and intellectual property rights and real
estate property;

to provide security for the debts of legal persons or of other entities with who the
company is affiliated in a group;

to undertake all that which is connected to the foregoing or in furtherance thereof,

all in the widest sense of the words.

Capital
Article 4.

1.

The company's authorized capital amounts to thirty million euro {(EUR 30,000,000.-)
and is divided into two hundred million (200,000,000) ordinary shares and one hun-
dred million (100,000,000.-) series A preferred shares convertible into ordinary
shares (the ‘preferred A shares’), each with a par value of ten cent (EUR 0.10}.

Each preferred A share is convertible into one (1) ordinary share or in such higher
number of shares as resuiting from dividing the Original Issue Price (as defined in
article 25 of the articles) by the conversion price (as amended from time to time in
accordance with article 25 of the articles).

Article 25.2. (b) applies to any conversion of preferred A shares into ordinary shares.
if, pursuant to this article 4 and article 25 of the articles, the aggregate nominai value
of the preferred A shares to be converted will be lower than the aggregate nominal
value of the common shares resulting from such conversion: (i) all respective pre-
ferred A shares shall be converted into ordinary shares and (ii) the missing number
of ordinary shares shall be issued to the respective holder of preferred A shares.

The to be issued ordinary shares as referred to under (ii) shall be paid up by charg-
ing the share premium reserve A.

If, in accordance with paragraph 3 of this article, preferred A shares are converted
into ordinary shares, the number of preferred A shares in the authorized capital will
be decreased in an amount equal to the number ordinary shares resulting from such
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conversion and the number of ordinary shares in the authorized capital will be in-

creased with the number of ordinary shares resulting from such conversion.
With due observance of paragraph 2 of this article 4, a holder's preferred A shares
shall immediately be converted into such number of ordinary shares as follows from

the conversion stipulations of the articles in the event:

a holder of preferred A shares has sent a notice to the Management Board by
registered mail indicating the number of preferred A shares which he wishes to
convert.

The date of conversion will be the day on which such notice has been received
by the company;

a resolution of the meeting of holders of preferred A shares to convert all of the
preferred A shares then outstanding;

the company has notified a holder of preferred A shares with a written notice
sent by registered mail of election to convert, specifying the number of shares
converted and the conversion date, provided that such notice includes a certifica-
tion signed by the Chief Executive Officer of the company to the effect that (i) the
closing price in the United States (or, if such closing price is not available, the
closing bid price) of the ordinary shares has been above fifteen euro (EUR 15.-)
per share (at the late New York exchange rate with respect to United States dol-
lars as quoted in the morning in the Western edition of the Wall Street Journal
and in the same manner as the conversion price adjusted pursuant to article 25
for stock splits, combinations, recapitalizations and the like with respect to the
ordinary shares) for sixty consecutive trading days (all of which trading days
must be after the respective shares have been listed or authorized for quotation
on any of the following exchanges or quotation systems: the American Stock Ex-
change, New York Stock Exchange, or Nasdaq National Market System) and (ii)
such holder is able to freely dispose of such shares either (x) pursuant to Rule
144(k) promulgated pursuant to the U.S. Securities Act of 1933, as amended
(the 'U.S. Securities Act'), or (y) pursuant to a registration statement related to
such holder's ordinary shares that is effective pursuant to the U.S. Securities Act,
and such holder has been provided with at least one copy of a prospectus re-
lated to such registration statement that complies in all material respects with the
requirements of the U.S. Securities Act and the rules and regulations promul-

gated thereunder, and which does not include a material misstatement or omis-



sion, and (iii} pursuant to the conversion described in this bullet point no obliga-
tion imposed on the shareholder will arise under applicable legislation to make a
public offer on the remaining issued shares and/or rights to acquire shares.
The company shall deliver written notice to such holder within five (5) days after
the conversion date.
The company shall (i) report this conversion immediately, no later than eight (8) days
after the date of conversion, to the office of the Trade Register and (ii) promptly have
the (global) share certificates with (global) dividend as referred to in article 9 ad-
justed.
Furthermore the Management Board of the company shall update the register re-
ferred to in article 9, paragraph 2.

4. Upon the conversion as referred to under paragraphs 2 or 3 of this article 4 an
amount equal to the total share premium A reserve multiplied by a fraction of which
fraction the numerator is the number of preferred A shares then so converted and
the denominator shall equal the total number of preferred A shares in issue immedi-
ately prior to such conversion, shall be released to the general reserves after deduct-
ing, if applicable, of the difference between the par value of the ordinary shares
resulting from the conversion and the par value of the preferred A shares so con-
verted.

5. If rights to acquire preferred A shares are exercised by a holder thereof after an
Automatic Conversion Event, as defined in Article 25 (including, without limitation, an
Automatic Conversion Event under Section 4.3, third bullet, that applies only to such
holder), has occurred, the preferred A shares acquired from the exercise of such
rights will upon their issue automatically convert into ordinary shares in accordance
with paragraphs 2 and 4 of this article and article 25.

The conversion price in connection therewith will be the conversion price in effect at
the time of such Automatic Conversion Event.

6. Wherever the term ‘shares’ or ‘shareholders’ is used in the articles this shall be
construed to mean both ordinary shares and preferred A shares or the holders of
ordinary shares and the holders of preferred A shares respectively, unless the con-
trary has been stipulated in so many words.

The issue of shares

Article 5.

1. The issue of shares may be effected only by virtue of a resolution adopted by the



shareholders’ meeting, such a resolution shall also set out the price and other terms
and conditions of issue, if any.

The price may not be below par.

Upon subscription for shares the nominal amount must be paid up.

Each shareholder shall, with respect to any issue of ordinary shares, have a pre-
emptive right in proportion to the aggregate amount of shares held by him.

A holder of preferred A shares shall, with respect to any issue of preferred A shares,
have a pre-emptive right in proportion to the aggregate amount of shares held by
him.

Pre-emptive rights are non-transferable.

Notwithstanding the above, if a shareholder who is entitled to a pre-emptive right
does not or does not fully exercise such right, the other shareholders shall be simi-
farly entitled to pre-emptive rights with respect to those shares, which have not been
claimed.

In case the other shareholders collectively do not or do not fully exercise their pre-
emptive rights, then the general meeting shall be free to decide to whom the shares
which have not been claimed shall be issued, and such issuance may be made
against a higher price.

The pre-emptive rights may be limited or excluded, but only with respect to a specific
issue, by virtue of a resolution adopted by the corporate body that has the authority
to limit or exclude pre-emptive rights after prior approval of the meeting of holders of
preferred A shares.

From the time that no longer an amount equal to at least the minimum required
preferred A shares issued on the day of the execution of this deed of amendment to
the artictes of association of the company is outstanding, the prior approval of the
meeting of holders of preferred A shares is no longer required.

The shareholders’ meeting may delegate the powers as referred to in paragraph 1
and paragraph 2 of this article to the Supervisory Board, all in accordance with arti-
cles 2:96 and 2:96a Dutch Civil Code.

When shares are issued, there shall be no pre-emptive rights towards (i) shares to
be issued against any payment other than in cash or (ii) shares issued to employees
of the company or of a group company.

A resolution regarding the issue of shares can only be adopted after prior approval
of the meeting of holders of preferred A shares.



From the time that no longer an amount equal to at least the minimum required
preferred A shares issued on the day of the execution of this deed of amendment to
the articles of association of the company is outstanding, the prior approval of the
meeting of holders of preferred A shares is no longer required.

The provisions of the above paragraphs of the present article shall apply accordingly
to the granting of a right to subscribe for shares, but shall not apply to the issue of
shares to one who exercises a previously acquired subscription right.

Own shares
Article 6.

1.

The company may not subscribe for shares in its own capital at the time shares are

issued.

Any acquisition by the company of shares in its own capita! that are not fully paid-up

shall be null and void.

The company may acquire fully paid-up shares in its own capital for no value, or in

the event that:

a. the shareholders' equity less the acquisition price is not less than the sum of the
paid in and called up part of its capital and the reserves that it is legally required
to maintain; and

b. the par value of the shares to be acquired and of the shares in its capital already
held by the company and its subsidiaries is not more than one-tenth of the is-
sued capital; and

c. the acquisition is authorized by the shareholders’ meeting or by another corpo-
rate body of the company appointed by the shareholders’ meeting for this pur-
pose.

Any acquisition of shares in violation of the provisions of the present paragraph shall

be null and void.

if preferred A shares in its own capital will be acquired by the company, a pro rata

part of the share premium A reserve that is maintained pursuant to article 17 of the

articles in favor of the preferred A shares to be acquired will be decreased and
added to the general reserve of the company.

Preferred A shares that have been acquired by the company may either be

cancelled or sold by the company, in which case the consideration shall at least

equal the Original Issue Price as then applicable as defined in Article 25 paragraph 1

at the time of the disposal.



Where preferred A shares are so sold by the company the excess of the sales price
over the nominal value of the shares so sold, shall be credited to the share premium
A reserve.

The validity of any such acquisition shall be determined on the basis of the share-
holders' equity shown on the most recently adopted balance sheet, less the acquisi-
tion price of shares in the capital of the company and third-party distributions from
profits or reserves that have become payable by the company and its subsidiaries
since the balance sheet date.

If more than six months have elapsed since the commencement of the financial year,
and no annual accounts have been adopted, then an acquisition in accordance with
paragraph 3 above shall not be permitted.

With due observance of the provisions in article 2:98a paragraph 2 Dutch Civil Code,
the preceding paragraphs shall not apply to shares which the company acquires by
universal succession of title (verkrijging onder algemene titef).

‘»The,pkbizi'sions, of article 5 of these articles shall apply accordingly to the disposal of

shares that the company holds in its own capital, except that such disposal may be
below par.

The term ‘shares’ as used in this article shall include depositary receipts issued for
shares.

Any resolution of the shareholders’ meeting referred to in this article can only be
adopted after prior approval of the meeting of holders of preferred A shares, except if
the shares to be acquired by the company are (i) shares purchased from employees,
officers, members of the Management Board of the Company or consultants of the
company or its subsidiaries upon termination of their employment for services pur-
suant to agreements providing for the right of said acquisition or (ii) shares pur-
chased in connection with the settlement of disputes with any shareholder.

From the time that no longer the minimum required preferred A shares is out-
standing, the prior approval of the meeting of holders of preferred A shares is no
longer required.

Article 7.

The company may not grant loans, provide collateral, guarantee the price, otherwise
guarantee or bind itself jointly and severally with or for third parties, for the purpose
of the subscription or acquisition by third parties of shares in its capital or of deposi-
tary receipts issued therefor.
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This prohibition shall also extend to any subsidiaries.
This prohibition shall not apply if shares or depositary receipts are subscribed or

acquired by or for employees of the company or a group company.

Reduction of capital
Article 8.

1.

The shareholders’ meeting may resolve to reduce the issued capital by cancellation
of shares or by amending the articles to provide for a reduction of the par value of
the shares.

Such a resclution requires the prior approval of the meeting of holders of preferred A

shares.

The shares referred to in any such resolution must be specified therein and provi-

sions for the implementation of such resolution must be made therein.

The paid in capital may not fail below the minimum capital required by law at the

time of the resolution.

A resolution to cancel shares may relate only to:

« shares held by the company itself or of with respect to shares of which it holds
the depositary receipts;

« all preferred A shares with repayment, provided that the meeting of holders of
preferred A shares, representing a majority of the preferred A shares, consents
thereto.

Any reduction of the par value of shares without redemption and without a release

from the obligation to pay up, must be made in proportion to all shares.

This proportional requirement may be waived by agreement of all shareholders

affected.

Partial repayment on shares is permitted only as a result of the implementation of a

resolution to reduce the par value of such shares.

Such a repayment must be made in proportion to all shares or to all shares of the

same class.

This proportional requirement may be waived by agreement of all shareholders

affected.

The notice convening a meeting at which a resolution to reduce the issued capital is

to be adopted shall state the purpose of the reduction of capital and the manner of

its implementation.

The provisions of paragraph 2 of article 23 of the present articles shall apply accord-
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ingly.

8. The company is obliged to publish a resolution to reduce the issued capital in the
manner prescribed by law.
A resolution to reduce the issued capital shall not take effect as long as the com-
pany's creditors have legal recourse against it.

7. Upon redemption of preferred A shares with repayment, the repayment shall be
equal to the then applicable Original Issue Price.
The payment shail be charged against (1) the nominal value of the shares so
redeemed, (2) the share premium A reserve, and (3) if the then applicable Original
Issue Price exceeds the nominal value of the shares so to be redeemed and the
share premium A reserve, against the general reserves.
If the sum of the nominal value of the shares to be redeemed and the share
premium A reserve exceeds an amount equal to the then applicable Original Issue
Price per share any excess shall be credited to the general reserves.

Shares

Article 9.

1. The ordinary shares shall be held in the form of bearer shares and the preferred A
shares shall be registered and numbered consecutively from 1 upwards with addition
of the letter A.

2. The Management Board shall keep a register in which amongst other things the
names and addresses of the preferred A shareholders are recorded.

3. All bearer shares are embodied in one or more (global) share certificates with
{global) dividend coupons attached.
A share certificate as mentioned in the previous sentence shall be given in the cus-
tody of an international central custodian to be designated by the Management
Board.
The central institution as referred to above keeps the share certificate(s) for and on
behalf of the title holders in a collective deposit and it is irrevocably entrusted with
the administration of the share certificate(s).

4. For the application of the articles the party entitled as joint owner of a collective
deposit of bearer shares as referred to in the previous paragraph is considered to be
a shareholder.

Management

Article 10.
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The company shall have a Management Board consisting of at least one member of
the Management Board.

The number of members of the Management Board shall be determined by the
Supervisory Board with due observance of the previous sentence.

Members of the Management Board shall be appointed by the shareholders'
meeting from a binding nomination, drawn up by the Supervisory Board in such
manner as to make such nomination binding in accordance with Dutch law.

The binding nomination shall be drawn up within two months, after the occurrence of
a vacancy to be filled.

If the Supervisory Board fails to make use of its right to draw up a binding nomina-
tion or fails to do so in a timely manner, the shareholders meeting shall be free to
make the appointment.

The shareholders' meeting may at all times override the binding nature of the
Supervisory Board's nomination by adopting a resolution to this effect with two-thirds
of the votes cast representing more than half of the issued capital or such lower
majority or quorum as Dutch law will permit to require for overriding a binding nomi-
nation.

The provisions of 21, paragraph 8 of these articles shall not apply.

Members of the Management Board may at any time be suspended or dismissed by
the shareholders’ meeting.

The shareholders’ meeting may adopt a resolution to suspend or dismiss a member
of the Management Board only by at least two-thirds of the votes cast at a meeting
at which more than half of the issued capital is represented unless the proposal
concerned has been made by the Supervisory Board in which case no quorum or
quota requirements apply.

Members of the Management Board may be suspended by the Supervisory Board at
any time.

A suspension may last no longer than three months in total, even after having been
extended one or more times, unless a resolution for dismissal is adopted, in which
case this term runs until the end of the employment contract.

The general remuneration policy and other terms and conditions under which
members of the Management Board will be appointed shall be determined by the
shareholders' meeting.

The Supervisory Board shall, with due observance of the previous sentence, deter-



-13-

mine the remuneration and other terms and conditions under which each individual

member of the Management Board is appointed.

Article 11.

1.

With due observance of the limitations set out by the present articles of association,
the Management Board is charged with the management of the company.

The Management Board must follow the instructions on the general lines of the
financial, social, economic and employment policies to be given by the shareholders

“meeting.

The Management Board shall adopt resolutions by an absolute majority of the total
number of votes to be cast by all members of the Management Board in office.

Blank votes shall be considered null and void.

At meetings of the Management Board, each member of the Management Board
shall be entitled to cast one vote.

A member of the Management Board may be represented at Management Board
meetings by another member of the Management Board only for a specific meeting.
The Supervisory Board is entitled to designate one of the members of the Manage-
ment Board as Chief Executive Officer who will at the same time be the chairman of
the Management Board.

The Chief Executive Officer may at any time be removed in that capacity by the
Supervisory Board, in which case he will continue to be a member of the Manage-
ment Board.

The Management Board may also adopt resolutions without convening a meeting,
provided that all of the members of the Management Board have been consulted
and that none objects to adopting resolutions in this manner.

The Management Board may adopt internal rules regulating its decision making
process and working methods, in addition to the relevant provisions of the articles.
Establishment of such rules, amendments thereto in any material respect and termi-
nation of the rules is subject to the prior approval of the Supervisory Board.

The Management Board may adopt an internal allocation of duties for each member
of the Management Board individually.

Such allocation of duties requires the approval of the Supervisory Board.

Without prejudice to its own responsibility, the Management Board is authorized to
appoint persons with such authority to represent the company and, by granting of a
power of attorney, conferring such titles and powers as shall be determined by the
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Management Board.

Subject to paragraph 11 of this article, the Management Board is authorized to

engage in the legal transactions (rechtshandelingen) set forth in article 2:94 para-

graph 1 Dutch Civil Code without obtaining the prior approval of the shareholders’
meeting.

The Management Board is not entitled to resolve to enter into a statutory merger

whereby the company acts as the acquiring legal entity without the prior approval of

the shareholders’ meeting, unless this is a statutory merger referred to in article

2:333 Dutch Civil Code.

Furthermore, the Management Board is not entitled to resolve to enter into a legal

demerger (juridische splitsing) whereby the company acts as the acquiring or de-

merging legal entity without the prior approval of the shareholders’ meeting, uniess
this is a legal demerger (juridische splitsing) referred to in article 2:334hh Dutch Civil

Code.

The Supervisory Board is authorized to adopt resolutions by which they require the

Management Board to submit resolutions of the Management Board concerning

such matters as will be clearly identified in the resolution to the approval of the Su-

pervisory Board.

The Management Board wilt have to obtain the approval of the Supervisory Board

on the matters designated in such resolution from the time that the Management

Board has been informed in writing of the contents of the resolution.

The Supervisory Board may withdraw such resolution in whole or in part, provided

that such withdrawal resolution must, in deviation from the majority required under

article 14 paragraph 10 of the articles, be adopted by all members of the Supervisory

Board that are in function at that time less one.

With due observance of the provisions of these articles and as long as at least the

minimum required preferred A shares issued on the day of the execution of this deed

of amendment to the articles of association of the company are outstanding, the

Management Board resolutions relating to any of the following matters shall be

subject to the prior approval of the meeting of holders of preferred A shares:

a. any offer, sale, authorization, designation or issuance of any security of the
company with rights, preferences or privileges that are senior to or pari passu
with the rights, preferences or privileges of preferred A shares;

b. any increase in the number of authorized preferred A shares;
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a sale by the company of all or substantially all of its assets;

any issuance by the company of a new debt (or similar obligation for borrowed
money) instrument or amendment to an existing debt instrument if, immediately
following such issuance or amendment, the aggregate amount that the company
owes (pursuant to all such instruments) exceeds twenty-five million United States
Dollars (USD 25,000,000), excluding capital lease lines and ordinary course of
business debt;

e. a statutory merger (fusie) or demerger (splitsing), both in case the company is
the acquiring company and in case the company is the disappearing company or
the company that splits or splits off assets/liabilities;

f. any distribution or payment, including but not limited to those made in accor-
dance with articles 6 or 8 of the articles as well as the payment of interim-
dividend insofar such distribution or payment is made in respect of ordinary
shares;

g. entering into any of the legal acts set forth in article 2:94, paragraph 1 Dutch Civil
Code.

13. For the purpose of the applicability of paragraph 12 of this article a resolution of the
Management Board in its capacity of corporate body of a company in which the
company participates, shall be treated as a resolution of the Management Board to
enter into a transaction as referred to in the previous sentence, provided that the first
mentioned resolution is subject to such approval.

Failure to obtain the approval defined in the present paragraph shall not affect the

authority of the Management Board or the members of the Management Board to

represent the company.

Article 12,

In the event that one or more Managing Directors are absent or prevented from acting,

the remaining Managing Directors or the sole remaining Managing Director shall be

entrusted with the management of the company.

In the event that all the Managing Directors or the sole Managing Director is absent or

prevented from acting, a person to be appointed for that purpose by the Supervisory

Board, whether or not from among its members, shall be temporarily entrusted with the

management of the company.

Representation

Articlie 13.
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1. The company shall be represented by the Management Board except to the extent
otherwise provided by law.

In addition, if the Management Board consists of more than two members, the au-
thority to represent the company shall also be vested in two members of the Man-
agement Board acting jointly.

2. In all events in which the company has a conflict of interest with a member of the
Management Board in his private capacity, the board resolution regarding that rele-
vant legal act requires the prior approval of the Supervisory Board.

Failure to obtain the approval defined in the previous sentence shall not affect the
. Management Board or the members of the Management Board’ authority to repre-
sent the company.
In all other events of the company having a conflict of interest with one or more
members of the Management Board within the meaning of article 2:146 Dutch Civil
Code, the company shall continue to be represented in the manner described in the
second sentence of paragraph 1 above without prejudice to the last sentence of
aforementioned article of the Dutch Civil Code.

Supervisory Board

Article 14,

t. The company shall have a Supervisory Board consisting of seven Supervisory
Board Directors.

2. The members of the Supervisory Board shall be appointed by the shareholders
meeting.

‘ 3. The duties of the Supervisory Board shall be the supervision of the conduct of
management by the company's Management Board and of the general course of
affairs of the company and of any affiliated enterprise.

e e oo The- Supervisory Board shall assist the Management Board by rendering advice.

B - In-performing. their duties, the members of the Supervisory Board shall be guided by-
- the interests of the company and of any enterprise affiliated therewith.
The Management Board shall provide the Supervisory Board with the information
necessary for the performance of its duties, in a timely manner.
4. The shareholders' meeting shall determine the remuneration of the Supervisory
Board.
5. A member of the Supervisory Board shall resign at the close of the shareholders’
meeting at which the annual accounts are considered, in the year in which four (4)
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years have elapsed since his latest appointment.

Resigning members of the Supervisory Board shall be immediately eligible for re-
election.

Members of the Supervisory Board may be suspended or dismissed by the
shareholders’ meeting at any time.

A suspension may last no longer than three months in total, even after having been
extended one or more times.

The Supervisory Board shall at any time have access to all buildings and premises
in use by the company, and shall be entitied to inspect all of the company's books
and records and to examine all of the company's assets.

The Supervisory Board may delegate this authority to one or more of its members,
or to an expert.

The Supervisory Board will designate one of its members as chairman of the

‘Supervisory Board and one of the Supervisory Directors as a deputy chairman of

that board.

The chairman of the Supervisory Board and his deputy may at any time be removed
as such by the Supervisory Board.

The Supervisory Board may designate a member of the Supervisory Board as
delegated Supervisory Director who shall be particularly responsible for maintaining
regular contact with the Management Board on the state of affairs in the company.
The Supervisory Board may establish committees, consisting of one or more
members of the Supervisory Board.

A member of such committee shall resign from such committee at the close of the
shareholders' meeting at which the annual accounts are considered, in the year in
which four (4) years have elapsed since his appointment or, if this would be earlier,
in the year in which his current term of appointment as member of the Supervisory
Board expires.

The provisions of the second through last sentence of paragraph 5 of this article
shall apply accordingly.

The Supervisory Board is authorized to terminate any committee it has designated.

. The Supervisory Board can only adopt resolutions at meetings at which at least five

(5) members of the Supervisory Board are present or represented by an absolute
majority of the total number of votes of the members present or represented, how-
ever resolutions related to (i) the establishment or termination of any committee as
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referred to in paragraphs 8 and 9 of this article 14, (ii) the appointment or dismissal
of members of such committee as well as the establishment, amendment or termina-
tion of its mandate, and (iii) matters contemplated by Article 25.2.(c)(}), number (1)
where such issues or grants are made to persons other than employees, officers or
managing directors of the company or its subsidiaries, and Article 25.2.(c}(i} num-
bers (8), (7), (8), (9) and (10) can only be adopted with a majority of at least five
votes in favour.

Blank votes shall be considered null and void.

11. Each member of the Board shall be entitied to cast one vote.

12. A Supervisory Director may be represented at a meeting of the Supervisory Board

only by another Supervisory Director only for a specific meeting.

13. The Supervisory Board may also adopt valid resolutions without convening a

meeting, provided that all members of the Supervisory Board approve the resolution
in writing (including all forms of transmission of written material) unanimously.

14. If it is necessary to provide the shareholders or the Management Board with

evidence of a resolution adopted by the Supervisory Board, the signature of the
chairman of that Board or of his deputy or of the delegated Supervisory Director shall
suffice.

15. The Supervisory Board may establish rules regarding its decision-making process

and working methods, in addition to the relevant provisions of the articles.
Establishment of such rules, amendments thereto in any material respect and
termination of the rules is subject to the prior approval of the meeting of holders of
preferred A shares.

From the time that no longer the minimum required preferred A shares is out-
standing, the prior approval of the meeting of holders of preferred A shares is no
longer required.

Indemnification members of the Supervisory Board and members of the Manage-

ment Board
Article 15.

1.

The company shall indemnify any person who is or was a member of the Supervi-
sory Board or the Management Board and who was or is a party or is threatened to

__be made a party to any threatened, pending or completed action, suit or proceeding,

whether civil, criminal, administrative or investigative in his capacity of member of

the Supervisory Board or the Management Board of the company (‘indemnitee’),
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against any and all liabilities including all expenses (including attorneys’ fees), judg-
ments, fines and amounts paid in settiement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he acted in good faith and in
a manner he reasonably believed to be in or not opposed to the best interests of the
company, and, with respect to any criminatl action or proceeding, had no reasecnable
cause to believe his conduct was unlawful or outside of his mandate.

The termination of any action, suit or proceeding by a judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, in and of
itself, create a presumption that the person did not act in good faith and not in a
manner which he reasonably could believe to be in or not opposed to the best inter-
ests of the company, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful or outside of his man-
date.

No indemnification pursuant to paragraph 1 of this article 15 shall be made in
respect of any claim, issue or matter as to which such person shall have been ad-
judged in a final and non-appealable judgment to be liable for gross negligence or
wilful misconduct in the performance of his duty to the company, unless and only to
the extent that the court in which such action or proceeding was brought or any
other court having appropriate jurisdiction shall determine upon application that,
despite the adjudication of liability but in view of all of the circumstances of the case,
such person is fairly and reasonably entitled to indemnification against such liabili-
ties and expenses which the court in which such action or proceeding was brought
or such other court having appropriate jurisdiction shall deem proper.

Expenses (including attorneys’ fees) incurred by an indemnitee in defending a civil
or criminal action, suit or proceeding shall be paid by the company in advance of the
final dispasition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of an indemnitee to repay such amount if it shall ultimately be deter-
mined that he is not entitled to be indemnified by the company as authorised in this
article.

The indemnification provided for by this article shall not be deemed exclusive of any
other right to which a person seeking indemnification or advancement of expenses
may be entitied under the laws of the Netherlands as from time to time amended or
under any by-laws, agreement, resolution of the general meeting both as to actions
in his official capacity and as to actions in another capacity while holding such posi-
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tion, and shall continue as to a person who has ceased to be a member of the Su-
pervisory Board or the Management Board and shall also inure to the benefit of the
heirs, executors, administrators and the estate of such person.

The company may grant rights to indemnification and to the advancement of ex-
penses to any Indemnitee to the fullest extent of the provisions of this article 15 with
respect to the indemnification and advancement of expenses of Indemnitees.

5. The company may purchase and maintain insurance on behalf of any indemnitee,
whether or not the company would have the power to indemnify him against such
liability under the provisions of this article.

6. Whenever in this article reference is made to the company, this shal! include, in
addition to the resulting or surviving company also any constituent company (includ-
ing any constituent company of a constituent company) absorbed in a consolidation
or merger which, if its separate existence had continued, would have had the power
to indemnify its members of the Supervisory Board or the Management Board, so
that any person who is or was a member of the Supervisory Board or the Manage-
ment Board, or is or was serving at the request of such constituent company as a
member of the Supervisory Board or the Management Board, shail stand in the
same position under the provisions of this article 15 with respect to the resulting or
surviving company as he would have with respect to such constituent company if its
separate existence had continued.

7. To the fullest extent possible no person shall be personally liable to the company or
its shareholders for monetary damages for breach of fiduciary duty as a member of
the Supervisory Board or the Management Board.

8. No amendment, repeal or modification of this article 15 shall adversely affect any
right or protection of any person entitled to indemnification or advancement of ex-
penses under this article 15 prior to such amendment, repeal or modification.

Financial year, annual accounts, annual report

Article 16.

1. The company'’s financial year shall be concurrent with the calendar year.

2. The Management Board shall prepare the annual accounts within five months of the
end of each financial year, unless this period is extended by the shareholders’ meet-
ing by no more than six months due to extracrdinary circumstances,

The annual accounts shall be signed by all members of the Management Board and
all-members of the Supervisory Board.
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if the signature of one or more of these is lacking, this fact and the reason therefor
shall be indicated.

Unless the provisions of article 2:403 Dutch Civil Code apply to the company, the
Management Board shall also, within the above-mentioned period, prepare an an-
nual report.

If and to the extent that the company is subject to the relevant legal provisions to this
effect, the shareholders’ meeting shall instruct an accountant, to audit the annual
accounts and, if prepared, the annual report by the Management Board, to report
thereon, and to issue an auditor's certificate with respect thereto.

If the shareholders’ meeting fails to issue such instructions, the Supervisory Board
shall be authorized to do so, and if the latter fails to do so, the Management Board.
The company shall ensure that, as of the day on which a meeting of shareholders at
which they are to be considered, is called, the annual accounts, the annual report, if

prepared, and the additional information to be provided pursuant to article 2:392

paragraph 1 Dutch Civil Code are available for examination by those entitled to

attend meetings.

The company shall make copies of the documents referred to in the previous sen-
tence available free of charge to those entitled to attend meetings.

If these documents are amended, this obligation shall also extend to the amended
documents.

The annual accounts shall be adopted by the shareholders’ meeting.

After the proposal to adopt the annual accounts has been dealt with, the proposal
will be made to the shareholders’ meeting to discharge, in connection with the an-
nual accounts and all that has been said in relation thereto in the meeting of share-
holders, the members of the Management Board in respect of their conduct of man-
agement during the relevant financial year and the members of the Supervisory
Board in respect of their supervision thereof.

If and to the extent required by law, the company shall be obliged to make its annual

accounts publicly available at the Trade Register.

Share premium and dividend reserve
Article 17.

In addition to the statutory reserves, if any, the company has one reserve in the form
of a share premium reserve, namely a share premium reserve A, to the balance of
which the holders of preferred A shares are exclusively entitied.
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Contributions, above the par value, made on the preferred A shares shail be
credited to the share premium reserve A.

Distributions out of the share premium reserve A may only be made in accordance
with (i) article 4 paragraph 4 and (ii) article 8 paragraph 7 of the articles.

Allocation of profits
Article 18.

1.

The company may make distributions to the shareholders and other persons entitled
to the distributable profits only to the extent that the company's shareholders' equity
exceeds the sum of the paid-in capital of the company and the reserves which it is
legally required to maintain.

The profit appearing from the profit and loss account adopted by the meeting of
shareholders shall be at the disposal of the meeting of shareholders.

Where a dividend is declared or a distribution from general reserves is made such
dividend or distribution will be allocated between the class of ordinary shares and the
class of preferred A shares as if the preferred A shares had already been converted
into ordinary shares.

If shares are issued in the course of a financial year, the dividend on these shares in
the relevant financial year will be decreased proportionally till the day of issue of
these shares in this financial year.

The company may make interim distributions only to the extent that the require-
ments set forth in paragraph 1 above are satisfied.

Any distribution or the payment of interim-dividend to the holders of ordinary shares
requires the prior approval of the meeting of holders of preferred A shares.

There shall be no distribution of profits in favour of the company with respect to
shares, or to shares of which it holds depositary receipts issued therefore, which the
company has acquired in its own capital.

In computing the distribution of profits, shares with respect to which, pursuant to
paragraph 7 above, no distribution is to be made in favour of the company, shall be
disregarded.

Any claim a shareholder may have to a distribution shall lapse after five years, to be
computed from the day on which such a distribution becomes payable.

Meetings of shareholders
Article 19

1.

The annual meeting of shareholders shall be held every year within six months of
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the end of the financial year.

The matters to be considered at such a meeting must include the following:

« the annual report;

« the adoption of the annual accounts.

in the event that the period referred to in articie 16 paragraph 2 is extended, the
matters indicated in the previous sentence will be dealt with in a shareholders’ meet-
ing to be held no later than one month after the extension.

Extraordinary meetings of shareholders shall be held as often as the Management
Board or the Supervisory Board deems this necessary or upon the written request of
those entitled to attend meetings, representing at least one-tenth of the issued capi-
tal, to the Management Board and/or the Supervisory Board, setting out the matters
to be considered in detail.

If persons who are entitled to attend meetings representing at least one-tenth of the
issued capital have requested the Management Board and/or the Supervisory Board
to call a meeting of shareholders as described in the previous paragraph, and, within
fourteen days thereof, no such meeting, to be held within a month of the dispatch of
the above-mentioned request, has been called, the parties requesting the meeting
shall be authorized to call such meeting themselves.

If required by applicable law, each person or persons entitled to attend meetings and
at least representing one percent of the issued capital, shail have the right to initiate
proposals for consideration at a meeting of shareholders (recht van initiatief), pro-
vided that this proposal has been received by the Management Board, by registered
letter, sixty days prior to the meeting and this proposal does not conflict with the
general interest of the company.

Article 20,

1.

Meetings of shareholders shall be held in the municipality in which the company has
its seat, in the municipality Haarlemmermeer (Schiphoi) or ‘s-Hertogenbosch.

The meeting will be held in the English language.

The notice calling a meeting of shareholders may be issued by the Management
Board, a member of the Management Board, the Supervisory Board, or a member of
the Supervisory Board, by means of a call notice dispatched no later than the fif-
teenth day before the date of the meeting.

The notice convening the meeting will state the matters to be considered or it will

announce that the persons entitled to attend meetings may inspect the agenda and
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the other documents depaosited for the meeting and obtain free copies thereof at the
office of the company as well as at such locations including a foreign bank subject to
commercial supervision by its government, as stated in the notice convening the
meeting.

The notice convening the meeting will also state the location(s) where and the date
on which those persons deriving their rights to attend meetings from bearer shares
shall at the latest deposit documentary evidence of their rights against a receipt
which may serve as admission ticket to the meeting.

The date referred to in the preceding sentence may not be set earlier than on the
seventh day prior to the date of the meeting.

A statement of a bank, registered by virtue of the Act on the Supervision of the
Credit System, or of a foreign bank subject to commercial supervision by its govern-
ment, may also serve as admission ticket as referred to in the penultimate sentence,
to the effect that the number of shares stated in said statement are kept in (its collec-
tive) deposit in the name of the person mentioned in said statement and will be kept
in deposit up and to including the date of the meeting.

The Management Board is authorized when convening a shareholders meeting to
set a record date as mentioned in article 2:119 Dutch Civil Code.

All notices convening a meeting of shareholders and notifications by the company,
destined for persons entitled to attend meetings will be made by means of an adver-
tisement in at least one nationally distributed daily news paper as well as in such
foreign newspaper as to be determined by the Management Board.

Meetings of shareholders shall be chaired by the chairman of the Supervisory Board
and in case of his absence, the deputy chairman of the Supervisory Board and in
case of his absence a Supervisory Director to by designated by the Supervisory
Board.

In the absence thereof, the shareholders’ meeting shall appoint its own chairman.
The Management Board shall keep notes of the adopted resolutions.

The notes shall be deposited at the offices of the company for examination by all
persons entitied to attend meetings.

Those persons shall be given a certified copy or extract of these notes at request, at

no more than cost.

Article 21.

1.

All those entitled to attend meetings shall be entitled to be present at and to address
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that meeting, either in person or by written proxy.

Members of the Supervisory Board and Management Board as such have the right
to attend the meetings of sharehoiders.

In these meetings they shall have the right to advise.

The chairman of the meeting shall decide on the admission of other persons to the
meeting.

Each share shall entitle the holder thereof to cast one vote.

In order to be able to participate in the voting, the shareholders or their representa-
tives must sign the attendance book, indicating the number of shares represented by
them.

No votes may be cast with respect to shares held by the company or any of its
subsidiaries; nor with respect to shares for which any of them holds depositary re-
ceipts.

Usufructuaries and pledgees of shares belonging to the company or to any of its
subsidiaries shall nevertheless be entitled to vote if the usufruct or the pledge, as the
case may be, was established before the share was owned by the company or its
subsidiary.

The company may not exercise voting rights with respect to any share on which it
has a right of usufruct or a pledge.

The number of shares that, according to law, may not exercise the right to vote, shall
be disregarded in determining the extent to which the shareholders vote, are present
or represented, or the extent to which the share capital is provided or represented.
Resolutions of the shareholders’ meeting shall be adopted by an absolute majority of
the votes cast, except in those cases in which the law or these articles require a
greater majority.

Blank votes shall be considered null and void.

If these articles provide that the validity of a resolution shall depend on the part of
the capital represented at a meeting, and such part is not represented at such meet-
ing, then a new meeting may be called to be held not sooner than three weeks and
not later than five weeks after the first meeting at which the resolution may be validly
adopted irrespective of the part of the capital represented at such new meeting.

The call notice for the new meeting must indicate, giving the reason therefor, that the
resolution may be validly adopted irrespective of the part of the capital represented
at the meeting.
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The chairman of the meeting will decide in which way votes can be cast.

Voting by acclamation shall be permitted, unless one of those preseni and entitled to

vote objects thereto.

The opinion of the chairman expressed at the meeting as regards the outcome of a

vote will be decisive.

The same will apply to the contents of a resolution passed, insofar as votes will have

been cast on a proposal not aid down in writing.

However, if immediately after the opinion referred to in the preceding sentences

having been expressed, its correctness will be challenged, a new vote will be taken,

in case the majority of the general meeting, or if the original vote was not taken by

roll call or in writing, one of the persons entitied to vote will desire this.

As a result of said new vote the legal consequences of the original will be cancelled.

The chairman of the meeting shall decide upon all matters relating to admittance to

the meeting and all other matters relating to the proceedings of the meeting.

With due observance of the provisions of these articles and as long as an amount

equal to at least the minimum required preferred A shares is outstanding, the gen-

eral meeting resoclutions relating to any of the following matters shall be subject to

the prior approval of the meeting of holders of preferred A shares:

a. the issuance of shares and the granting of a right to subscribe for shares as
referred to in article 5 paragraphs 5 and 6 of the articles

b. the limitation or exclusion of preemptive rights as referred to in article 5 para-
graph 2 of the articles;

¢. the acquisition by the company of its own shares as referred to in article 6 para-
graph 9 of the articles;

d. the reduction of the issued capital by cancellation of shares as referred to in
article 8 paragraph 1 of the articles;

e. any distribution to the holders of ordinary shares as referred to in article 18 para-
graph 6 of the articles;

f. amendment to the company's articles, to merge (fuseren) and to demerge (split-
sen) as referred to in article 23 paragraph 1 of the articles;

g. todissolve the company as referred to in article 24 paragraph 1 of the articles.

From the time that no longer an amount equal to the minimum required preferred A

shares is outstanding, the requirement under each of the individual clauses refer-

enced under a up to and including g above will also no longer apply.
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Meetings of holders of preferred A shares
Article 22.

1.

Meetings of the holders of a preferred A shares shall be convened by the Supervi-
sory Board, the Management Board or by a holder or holders who alone or together
with their group companies hold(s) ten percent or more of the preferred A shares.
The notice calling a meeting of the holders of preferred A shares may be issued by
the Management Board, a member of the Management Board, the Supervisory
Board, or a member of the Supervisory Board, by means of a call notice dispatched
no later than the fifteenth day before the date of the meeting.

The call notice shall set forth the date, place and time of the meeting and the
matters to be considered.

Call notices to persons entitied to attend meetings shall be directed to the addresses
set out in the register of shareholders are referred to in article 9.

If one or more call notices dispatched in accordance with the provisions set forth
above in paragraphs 3 and 4, should fail to reach their destination, this fact shall not
affect the constitution of the meeting or the validity of the resolutions to be adopted
atit.

The provisions of article 20 paragraphs 1 and 2 and paragraph 2 through 11 of
article 21 of the articles shall apply accordingly.

Members of the Supervisory Board and the members of the Management Board
cannot act as proxyholder on behalf of a holder of preferred A shares.

The meeting of holders of preferred A shares may also adopt resolutions in writing
with a simple majority without convening a meeting, provided that all holders of
preferred A shares have been consulted and none of them have objected to adopt
the resolutions in this matter,

Amendments of the articles of association, merger (fusie), demerger (splitsing)
Article 23.

1.

The shareholders’ meeting may resolve to amend the company's articles, to merge
(fuseren) and to demerge (splitsen) after prior approval of the meeting of holders of
preferred A shares.

Those calling a meeting of shareholders at which a proposal to amend the articles is
to be considered must deposit a copy of the proposal, containing the verbatim text of
the proposed amendment, at the offices of the company and the locations referred to

in article 20 paragraph 4 for examination by all persons entitled to attend meetings,
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until after the close of the meeting.

Those entitled to attend meetings must be given the opportunity to obtain a copy of
the proposal described in the previous sentence from the day on which the call
notice for that meeting is dispatched until the day the meeting of shareholders is
held.

Such copies shall be provided free of charge.

Dissolution, liquidation
Article 24.

1.

The provisions of article 23 paragraph 1 of the present articles shall apply to a
shareholders resolution to dissolve the company.

In the event that a resolution to dissolve the company is adopted, the liquidation
shail be arranged by the Management Board under supervision of the Supervisory
Board, unless the shareholders’ meeting appoints other liquidators.

The remuneration to be paid to the liquidator or liquidators shall be determined by a
resolution adopted at the same time as the resolution to dissolve the company.

The present articles shall remain effective, to the extent possible, during the
liquidation.

From the surplus of the equity of the dissolved company, after the creditors have
been paid, shall in the first place be distributed to the holders of preferred A shares
an amount equal to the Original Issue Price applicable at the time the company is
dissolved.

That which subsequently remains shall be distributed to the holders of ordinary
shares.

If a holder of preferred A shares wiil receive a greater return by converting from
preferred A shares to ordinary shares, such holder shall participate in the greater
return by being deemed to have converted its preferred A shares to ordinary shares
and will receive any payments as a holder of ordinary shares.

If the liquidation surplus is not enough to distribute the applicable Original Issue
Price to all holders of the preferred A shares wholly, the surplus will be distributed in
proportion to the total number of preferred A shares held by them.

After the liquidation has been completed, the books, records and other data carriers
of the dissolved company shall remain in the possession of a person to be appointed
by the shareholders’ meeting for that purpose for the period of time provided by law.

Conversion Price and Adjustment of Conversion Price
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Article 25.
1. Definitions:

Terms defined in his paragraph will have the following meaning in this article 25

only.

'‘Automatic Conversion Event': (a) the meeting of holders of preferred A shares
resolving that all of the issued preferred A shares are converted into ordinary
shares, and (b) with respect to any holder of preferred A shares the event de-
scribed-in article 4 paragraph 3 under the third bullet point;

'Conversion Price" five euro (EUR 5.-) per share (subject to adjustment from
time to time for Recapitalizations and as otherwise set forth elsewhere herein)
but can at no time be less than the nominal value of one ordinary share;
‘Convertible Securities’: any evidences of indebtedness, shares or other securi-
ties convertible into or exchangeable for ordinary shares.

'Options'. rights, options or warrants to subscribe for, purchase or otherwise
acquire ordinary shares or Convertible Securities;

'Original Issue Price'". five euro (EUR 5.-) per share for the preferred A shares
(subject to adjustment from time to time for Recapitalizations with respect to the
preferred A shares as set forth elsewhere in this article 25),

'Recapitalization”. any stock dividend, stock split, combination of shares, reor-

ganization, recapitalization, reclassification or other similar event.

2. Conversion

The preferred A shares are convertible or will be converted in the events mentioned

in article 4 paragraph 3 of the articles.
The rights of a holder of preferred A shares as to the number of ordinary shares that

he has the right to receive upon the conversion of his shares (the 'Conversion

Rights") are:

a. Rights upon Convert

Each preferred A share shall be convertible at any time after the date of issu-
ance of such share into that number of fully-paid, ordinary shares determined by
dividing the Original Issue Price by the Conversion Price then in effect.

The number of ordinary shares into which each share of preferred A shares may
be converted is hereinafter referred to as the 'Conversion Rate', which number
for the avoidance of doubt may itself be a fraction.

Upon any decrease or increase in the Conversion Price for preferred A shares,
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R ... as described in this article 25, the Conversion Rate for such series shall be ap-
- propriately incréaséd or decreased.
b. Mechanics of Conversion
No fractional ordinary shares shall be issued upon conversion of preferred A
shares, but all preferred A shares of a holder that are converted at the same time
will be taken together in order to determine the number of ordinary shares such
holder shall receive upon conversion and the fraction that will be paid out against
the general reserves of the company.
In lieu of any fractional shares to which the holder would otherwise be entitled,
. the company shall pay cash equal to such fraction multiplied by the then fair
market value of an ordinary share as determined by the Supervisory Board.
On the date of the occurrence of an Automatic Conversion Event applicable to a
holder of record of preferred A shares, each such holder shall be deemed to be
the holder of record of the ordinary shares issuable upon such conversion.
The company will deliver the ordinary shares resulting from the conversion as
soon as practicable after the holder of preferred A shares, which term will for the
purpose of the actions to be taken after the conversion also include the former
holders of preferred A shares that have been converted, has informed the com-
pany in writing of (i) the name of a bank or financial institution that is participating
in the book-entry system for the transfer of securities maintained by Clearstream
A.G., or such organization that will at the time of the conversion operate the
book-entry system through which the ordinary shares are administered, through
which bank or financial institution the holder wants to hold its ordinary shares
‘ and (i) with adequate details on the account to which such ordinary shares will
have to be credited.
This provision applies accordingly to a request by an individual holder of pre-
ferred A shares as referred to in article 4 paragraph 3 under the first bullet point.
¢. Adjustments to Conversion Price for Diluting Issues
T (i) Special Definition
For purposes of this article 25.2.(c), 'Additional Shares of Common' shall
mean all ordinary shares issued (or, pursuant to this article 25.2.(c).{iii),
deemed to be issued) by the company after the date preferred A shares were
first issued by the company, other than issuances or deemed issuances of:

1. ordinary shares and options, warrants or other rights to purchase ordi-
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nary shares issued to employees, officers or directors of, or consuitants
or advisors to the company or any subsidiary pursuant to restricted stock
purchase agreements, stock option plans or similar arrangements; pro-
vided the issuance of such shares options, warrants or other rights to
purchase ordinary shares is approved by the Supervisory Board,

ordinary shares issued upon the exercise or conversion of options or
Convertible Securities outstanding as of the date preferred A shares were
first issued by the company;

ordinary shares issued upon the conversion of preferred A shares;
warrants to acquire preferred A shares to be issued by the company
against an exercise price not less than the Conversion Price applying at
the time such warrants are issued;

ordinary shares issued or issuable as a dividend or distribution on shares
or pursuant to any event for which adjustment is made pursuant 1o article
25.2. (d), (e) or (g);

ordinary shares issued or issuable pursuant to the acquisition of another
company by the company by merger, purchase of all or substantially all of
the assets or other reorganization or to a joint venture agreement, pro-
vided, that such issuances are approved by the Supervisory Board;
ordinary shares issued or issuable to banks, equipment lessors or other
financial institutions pursuant to a debt financing or commercial leasing
transaction approved by the Supervisory Board,

ordinary shares issued or issuable in connection with any settlement of
any action, suit, proceeding or litigation approved by the Supervisory
Board;

ordinary shares issued or issuable in connection with sponsored re-
search, collaboration, technology license, development, Original Equip-
ment Manufacturing, marketing or other similar agreements or strategic
partnerships approved by the Supervisory Board; and

ordinary shares issued or issuable to suppliers or third party service pro-
viders in connection with the provision of goods or services pursuant to

transactions approved by the Supervisory Board;

No Adjustment of Conversion Price

No adjustment in the Conversion Price shall be made in respect of the issu-
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ance of Additional Shares of Common uniess the consideration per share (as
determined pursuant to article 25.2.(c} (v)) for an Additional Share of Com-
mon issued or deemed to be issued by the company is less than the Conver-
sion Price in effect on the date of, and immediately prior to, such issue.

(iiiy Deemed lssue of Additional Shares of Common

In the event the company at any time or from time to time after the date of the
first issuance of preferred A shares shall issue any Options or Convertible
Securities or shall fix a record date for the determination of holders of any
class of securities entitled to receive any such Options or Convertible Securi-
ties, then the maximum number of shares (as set forth in the instrument relat-
ing thereto without regard to any provisions contained therein for a subse-
guent adjustment of such number) of ordinary shares issuable upon the ex-
ercise of such Options or, in the case of Convertible Securities, the conver-
sion or exchange of such Convertible Securities or, in the case of Options for

Convertible Securities, the exercise of such Options and the conversion or

exchange of the underlying securities, shall be deemed {o have been issued

as of the time of such issue or, in case such a record date shall have been
fixed, as of the close of business in the Netherlands on such record date,
provided that in any such case in which shares are deemed to be issued:

1. no further adjustment in the Conversion Price shall be made upon the
subsequent issue of Convertible Securities or ordinary shares in connec-
tion with the exercise of such Options or conversion or exchange of such
Convertible Securities;

2. if such Options or Convertible Securities by their terms provide, with the
passage of time or otherwise, for any change in the consideration pay-
able to the company or in the number of ordinary shares issuable upon
the exercise, conversion or exchange thereof (other than a change pur-
suant to the anti-dilution provisions of such Options or Convertible Securi-
ties such as this article 25 or pursuant to Recapitalization provisions of
stich Options or Convertible Securities such as article 25.2.(d), (e) and (g)
hereof), the Conversion Price of each preferred A share and any subse-
quent adjustments based thereon shall be recomputed to reflect such
change as if such change had been in effect as of the original issue

thereof (or upon the occurrence of the record date with respect thereto);
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3. No readjustment pursuant to paragraph (2) above shall have the effect of

increasing the Conversion Price of a preferred A shares to an amount
above the Conversion Price that would have resulted from any other is-
suances of Additional Shares of Common and any other adjustments
provided for herein between the original adjustment date and such read-
justment date;
Upon the expiration of any such Options or any rights of conversion or
exchange under such Convertible Securities which shall not have been
exercised, the Conversion Price of each preferred A share computed
upon the original issue thereof (or upon the occurrence of a record date
with respect thereto) and any subsequent adjustments based thereon
shall, upon such expiration, be recomputed as if:

a. in the case of Convertible Securities or Options for ordinary shares, the
only Additional Shares of Common issued were the ordinary shares, if
any, actually issued upon the exercise of such Options or the conver-
sion or exchange of such Convertible Securities and the consideration
received therefor was the consideration actually received by the com-
pany for the issue of such exercised Options plus the consideration ac-
tually received by the company upon such exercise or for the issue of all
such Convertible Securities which were actually converted or ex-
changed, plus the additional consideration, if any, actually received by
the company upon such conversion or exchange, and

b. in the case of Options for Convertible Securities, only the Convertible
Securities, if any, actually issued upon the exercise thereof were issued
at the time of issue of such Options, and the consideration received by
the company for the Additional Shares of Common deemed to have
been then issued was the consideration actually received by the com-
pany for the issue of such exercised Options, plus the consideration
deemed to have been received by the company (determined pursuant to
article 25.2.(c)(v) ) upon the issue of the Convertible Securities with re-
spect to which such Options were actually exercised; and

if such record date shali have been fixed and such Options or Convertible

Securities are not issued on the date fixed therefor, the adjustment previ-

ously made in the Conversion Price which became effective on such re-
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cord date shall be cancelied as of the close of business in the Nether-
lands on such record date, and thereafter the Conversion Price shall be
adjusted pursuant to this article 25.2.(c)(iii} as of the actual date of their

issuance.

(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of

)

Common

In the event this company shall issue Additional Shares of Common (includ-
ing Additional Shares of Common deemed to be issued pursuant to article
25.2.(c)(iii)) without consideration or for a consideration per share less than
the Conversion Price in effect on the date of and immediately prior to such
issue, then, the Conversion Price of the affected preferred A shares shall be
reduced, concurrently with such issue, to a price (calculated to the nearest
one cent (EUR 0.01)) determined by multiplying such Conversion Price by a
fraction, the numerator of which shall be the number of ordinary shares out-
standing immediately prior to such issue plus the number of shares which the
aggregate consideration received by the company for the total number of Ad-
ditional Shares of Common so issued would purchase at such Conversion
Price, and the denominator of which shall be the number of ordinary shares
outstanding immediately prior to such issue plus the number of such Addi-
tional Shares of Common so issued.

Notwithstanding the foregoing, the Conversion Price shall not be reduced at
such time if the amount of such reduction would be less than one cent

(EUR 0.01), but any such amount shall be carried forward, and a reduction
will be made with respect to such amount at the time of, and together with,
any subsequent reduction which, together with such amount and any other
amounts so carried forward, equal one cent (EUR 0.01) or more in the ag-
gregate.

For the purposes of this article 25.2.(c)(iii), all ordinary shares issuable upon
conversion of all outstanding preferred A shares and the exercise and/or
conversion of any other outstanding Convertible Securities and all out-
standing Options shall be deemed to be outstanding.

Determination of Consideration _

For purposes of this article 25.2.(c).(v), the consideration recei\/ed by the
company for the issue (or deemed issue) of any Additional Shares of Com-
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mon shall be computed as follows:

1. Cash and Property

Such consideration shall:

a.

insofar as it consists of cash, be computed at the aggregate amount of
cash received by the company before deducting any reasonable dis-
counts, commissions or other expenses allowed, paid or incurred by the
company for any underwriting or otherwise in connection with such is-
suance;

insofar as it consists of property other than cash, be computed at the fair
market value thereof at the time of such issue, as determined in good
faith by the Supervisory Board, and

in the event Additional Shares of Common are issued together with
other shares or securities or other assets of the company for considera-
tion which covers both, be the proportion of such consideration so re-
ceived, computed as provided in paragraphs (a) and (b) above, as rea-
sonably determined in good faith by the Supervisory Board.

2. Options and Convertible Securities

The consideration per share received by the company for Additional

Shares of Common deemed to have been issued pursuant to arti-
cle 25.2.(c)(iii) shall be determined by dividing:

(x) the total amount, if any, received or receivable by the company as con-

()

sideration for the issue of such Options or Convertible Securities, plus
the minimum aggregate amount of additional consideration (as set
forth in the instruments relating thereto, without regard to any provision
contained therein for a subsequent adjustment of such consideration)
payable to the company upon the exercise of such Options or the con-
version or exchange of such Convertible Securities, or in the case of
Options for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such Con-
vertible Securities by

the maximum number of ordinary shares (as set forth in the instru-
ments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon
the exercise of such Options or the conversion or exchange of such
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Convertible Securities.
Adjustments for Subdivisions or Combinations of ordinary shares
In the event the outstanding ordinary shares shall be subdivided (by stock split,
by payment of a stock dividend or otherwise}, into a greater number of ordinary
shares, the Conversion Price of each preferred A share as in effect immediately
prior to such subdivision shall, concurrently with the effectiveness of such
subdivision, be proportionately decreased.
In the event the outstanding ordinary shares shall be combined (by reclassifica-
tion or otherwise) into a lesser number of ordinary shares, the Conversion Price
in effect immediately prior to such combination shall, concurrently with the effec-
tiveness of such combination, be proportionately increased.
Adjustments for Subdivisions or Combinations of preferred A shares
In the event the outstanding preferred A shares or a preferred A share shall be
subdivided (by stock split, by payment of a stock dividend or otherwise), into a
greater number of preferred A shares, the Original Issue Price as in effect imme-
diately prior to such subdivision shall, concurrently with the effectiveness of such
subdivision, be proportionately decreased.
In the event the outstanding preferred A shares or a preferred A share shall be
combined (by reclassification or otherwise) into a lesser number of preferred A
shares, the Original [ssue Price in effect immediately prior to such combination
shall, concurrently with the effectiveness of such combination, be proportionately
increased.
No Adjustments for Subdivisions or Combinations of ordinary shares and
preferred A shares
Where the ordinary shares and the preferred A shares are subdivided or
combined at the same time the adjustments contemplated by paragraphs (d) and
(e) will only be carried through to the extent that is necessary in order to
preserve the rights the holders of preferred A shares had immediately prior to
such simultaneous Subdivision or Combination of ordinary and preferred A
RKeveganization, Reclassification, Consolidation, Merger or Sale
Any recapitalization, reorganization, reclassification, consolidation, merger, sale
of all or substantially all of the Corporation’s assets or other transaction, in each
case which is effected in such a manner that the holders of ordinary shares are
entitled to receive (either directly or upon subsequent liquidation) stock, securi-
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Convertible Securities.
Adjustments for Subdivisions or Combinations of ordinary shares
In the event the outstanding ordinary shares shall be subdivided (by stock split,
by payment of a stock dividend or otherwise), into a greater number of ordinary
shares, the Conversion Price of each preferred A share as in effect immediately
prior to such subdivision shall, concurrently with the effectiveness of such
subdivision, be proportionately decreased.
In the event the outstanding ordinary shares shall be combined (by reclassifica-
tion or otherwise) into a lesser number of ordinary shares, the Conversion Price
in effect immediately prior {o such combination shall, concurrently with the effec-
tiveness of such combination, be proportionately increased.
Adjustments for Subdivisions or Combinations of preferred A shares
In the event the outstanding preferred A shares or a preferred A share shall be
subdivided (by stock split, by payment of a stock dividend or otherwise), into a
greater number of preferred A shares, the Original Issue Price as in effect imme-

'diately prior to such subdivision shall, concurrently with the effectiveness of such

subdivision, be proportionately decreased.

In the event the outstanding preferred A shares or a preferred A share shall be
combined (by reclassification or otherwise) into a lesser number of preferred A
shares, the Original Issue Price in effect immediately prior to such combination
shall, concurrently with the effectiveness of such combination, be proportionately
increased.

No Adjustments for Subdivisions or Combinations of ordinary shares and
preferred A shares

Where the ordinary shares and the preferred A shares are subdivided or
combined at the same time the adjustments contemplated by paragraphs (d) and
(e} will only be carried through to the extent that is necessary in order to
preserve the rights the holders of preferred A shares had immediately prior to
such simuitaneous Subdivision or Combination of ordinary and preferred A
fKeoeganization, Reclassification, Consolidation, Merger or Sale

Any recapitalization, reorganization, reclassification, consolidation, merger, sale
of all or substantially all of the Corporation’s assets or other transaction, in each
case which is effected in such a manner that the holders of ordinary shares are

entitled to receive {either directly or upon subsequent liquidation) stock, securi-
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ties or assets with respect to or in exchange for ordinary shares, is referred to
herein as an 'Organic Change'.
Prior to the consummation of any Organic Change, the company shall make
appropriate provisions (in form and substance as approved by the meeting of the
holders of a majority of the preferred A shares then outstanding) to insure that
the preferred A shares or the rights attached thereto shall not cease to exist or
be cancelled as a result of such Organic Change, unless such cancellation is
approved by the meeting of holders of preferred A shares, and each of the hold-
ers of the preferred A shares shall thereafter have the right to acquire and re-
ceive, in lieu of or in addition to (as the case may be) the shares of Conversion
‘ Stock immediately theretofore acquirable and receivable upon the conversion of
such holder's preferred A shares, such shares, securities or assets as such
holder would have received in connection with such Organic Change if such
holder had converted its preferred A shares immediately prior to such Organic
Change.
In each such case, the company shall also make appropriate provisions (in form
and substance approved by the meeting of the holders of a majority of the
preferred A shares then outstanding) to insure that the provisions of this
paragraph (g) shall thereafter be applicable to the preferred A shares (including,
in the case of any such consolidation, merger or sale in which the successor
entity or purchasing entity is other than the company, an immediate adjustment
of the Conversion Price to the value for the ordinary shares reflected by the
terms of such consolidation, merger or sale, and a corresponding immediate
‘ adjustment in the number of ordinary shares acquirable and receivable upon
conversion of preferred A shares, if the value so reflected is less than the
Conversion Price in effect immediately prior to such consolidation, merger or
Fdle)company shall not effect any such consolidation, merger or sale, unless
prior to the consummation thereof, the successor entity (if other than the
company) resulting from consolidation or merger or the entity purchasing such
‘ assets assumes by written instrument (in form and substance as approved by
the meeting of the holders of a majority of the preferred A shares then
outstanding), the obligation to deliver to each such holder such shares, securities
or assets as, in accordance with the foregoing provisions, such holder may be
h. &hdifipairacentre.
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The company will not through any reorganization, transfer of assets, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or
seek to avoid the observance or performance of any of the terms to be observed
or performed hereunder by the company but will at all times in good faith assist -
in the carrying out of all the provisions of this article 25.2. and in the taking of all
such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of preferred A shares against impairment.
Notwithstanding the foregoing, nothing in this article 25.2.(h) shall prohibit the
company from amending the articles or any amended articles of association or
entering into any merger, demerger or similar transaction with consents required
under the articles.

Certificate as to Adjustments

Upon the occurrence of each adjustment or readjustment of the Conversion
Price pursuant to this article 25, the company at its expense shali promptly
compute such adjustment or readjustment in accordance with the terms hereof
and end to each holder of preferred A shares at his address shown in the
sharehoelders register of the company a certificate setting forth such adjustment
or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based.

The company shall, upon the written request at any time of any holder of
preferred A shares, furnish or cause to be furnished to such holder a like
certificate setting forth (i) such adjustments and readjustments, (ii) the
Conversion Price at the time in effect and (iii) the number of ordinary shares and
the amount, if any, of other property which at the time would be received upon
the conversion of preferred A shares.

Waiver of Adjustment of Conversion Price

Notwithstanding anything herein to the contrary, any downward adjustment of
the Conversion Price may be waived by the consent or vote of the meeting of
hélders of the outstanding preferred A shares before or after the issuance
causing the adjustment.

Reservation of Shares Issuable Upon Conversion

The company shall at all times reserve and keep available out of its authorized
but unissued ordinary shares solely for the purpose of effecting the conversion of
the preferred A shares, such number of its ordinary shares as shall from time to
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time be sufficient to effect the conversion of all then outstanding shares of the

preferred A shares.

Final Clause
Article 26.

1.

The Supervisory Board is designated as corporate body competent to issue shares
and to grant rights to subscribe for shares to the maximum of the authorized capital
at the time of such resolution.

The Supervisory Board is further designated as corporate body competent to limit or
exciude the pre-emptive rights.

The competence of the Supervisory Board in conformity with paragraph 1 and 2 of
this article 26 shall terminate on the day after which since this amendment five years

will have lapsed.

Final statements

Finally the appearing person declared:

on the twenty-eighth day of April two thousand and four, thirty-five million two
hundred seventy-six thousand three hundred twenty-nine (35,276,329) preferred A
shares, each with a par value of ten cent (EUR 0.10) have been issued by the com-
pany under the condition precedent (opschortende voorwaarde) of the current
amendment to the articles of association;

upon the current amendment to the articles of association taking effect, the issued
and paid-up capital amounts to seven million three hundred twenty-nine thousand
twenty-two euro sixty cent (EUR 7,329,022.60) divided into thirty-eight million thir-
teen thousand eight hundred ninety-seven (38,013,897) ordinary shares and thirty-
five million two hundred seventy-six thousand two hundred twenty-nine (35,276,229)
preferred A shares;

that the Minister of Justice has, evidenced by the statement to be attached to this
deed advised on the third day of June two thousand and four under number
N.V. 537.493 that in respect of the current amendment to the articles of association
no objections have become apparent.

This deed was executed today in Amsterdam.

The substance of this deed was stated and explained to the appearing person.

The appearing person declared not to require a full reading of the deed, to have taken

note of the contents of this deed and to consent to it.

Subsequently, this deed was read out in a limited form, and immediately thereafter
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signed by the appearing person and myself, civil-law notary, at seven hours five minutes

post meridiem.
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Profile

Tele Atlas is a leading company in the
development, production and sale of
geographic databases. Tele Atlas has the most
comprehensive, uniform digital geographic
databases covering Europe (437 million
inhabitants in 18 countries) and North America
(313 million inhabitants). In countries outside
Europe and North America, Tele Atlas
co-operates with local partners to develop
digital map databases that satisfy all of its

customers’ demanding standards.

Tele Atlas’s databases are used for In-Car
Navigation Systems, Personal Navigation
Systems, GEO-Marketing and Geographic
Information Systems (utility and faciiity
management, land-use planning and
environmental management analysis). The
databases also form the core of Intelligent
Transport and Safety systems (ITS), PC
applications and a series of internet
applications. New wireless services known as
Location Based Services (LBS) including
telematics are being developed and gradually
introduced. These services will open navigation
applications to a wider field of users for access
any time and anywhere. |

In 2003 Tele Atlas realized revenues of EUR
86.5 million. The Company has 1,807
employees. To maintain and upgrade the
databases, a very labor-intensive process, 758
people are employed in India. Tele Atlas is still
in an investment phase, in which the effort
spent on building a leading edge database is
very high compared to the revenues actually
generated.

Through their combination of coverage,
content and detail, Tele Atlas’s products are
the quality benchmark in a highly specialized
market. Tele Atlas's reputation is based on
more than 17 years of intensive work
converting an immense volume of geographic |
source material and its own survey results and
measurements into relevant data for an
infinite number of applications. Tele Atlas has
developed its own software and procedures to
continuously update and enrich the data. The
company has also established an extensive
network of partners and other information
sources to supply itself with new geographic

material and to verify its data.




Tele Atlas enables hundreds of business Tele Atlas has its own offices in 21 countries
partners to develop high quality applications and database partners in Singapore, Australia
for their own or commercial use. The quality and Hong Kong.
and functionality of these applications are '
determined largely by the content, coverage Tele Atlas is listed on the Prime Standard Index
and detail of Tele Atlas’s databases. Tele Atlas’s of the Frankfurt Stock Exchange.
growth and continuity are driven by the
growing demand for its products, the
expanding penetration of In-Car Navigation
Systems in the automotive industry, new
. applications in PDAs and mobile telephones
and the continuous increase in the range of

applications.

Location Based Services {LBS)
Positional Services
Traffic Telematics
Emergency Services

.Geographical Personal Productivity
and more ...

OIS

Utility | Facility Management
Risk Management
Municipalities & Government
Geomarketing

and more ...

- In-car Navigation
On-board Navigation
and more ...

Hw




Key figures

{in millions of euros except for per share 2003 2002 2001 20007 1999
information and average number of employees) (pro forma)
Sales revenues 86.5 78.3 70.9 60.2 38.7
Operating result before depreciation

and amortization (EBITDA} 16.5 17.0 4.6 12.5 10.0
Operating Result (EBIT) (85.7)™ (19.0) (24.2) {8.5) (5.3)
Net result (87.3) (18.6) (18.9) (6.1) (5.5)
Average number of employees 1,865 1,819 1,700 1,215 869
Earnings per share (2.31) (0.49) (0.50) (0.19)

" Results of Etak were included as of acquisition date (May 2000)

" Including impairment charge of EUR 62 million



Route Guidance

The Tele Atlas Database

Turn-by-turn Navigation Features
Bifurcations

Complex intersections
Signposts

Implicit turns

and more ...

Route Calculation

Advanced Attributes

Traffic flow, House numbers
TMC codes, Maneuver relations
POI's, petrol stations, car dealers,
city centers, and more ...

Basic GIS

Basic Attributes
Streetnames

Road dassification

Over | under passes
Bridges | tunnels

Form of way

Landcover types
Administrative boundaries
and more ...

Source Material

Aerial pictures
Paper maps
Field survey
Data sheets
and more ...

-
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Information for shareholders

Tele Atlas’s investor relations policy is designed
to inform shareholders as fully as possible of
the Company’s performance and to explain its
policy. This annual report is an expression of
that policy. All relevant information, such as
quarterly and annual figures, press releases
and background information, is also available
on the website www.teleatlas.com. For
institutional investors, banks, brokers and their
associates, Tele Atlas organizes reqular road
shows and other informative meetings. The IR
Manager welcomes direct questions from
investors and their advisers;

call: +31 6402170 or

e-mail: investor.relations@teleatlas.com

Investor Relations, contact persons and
telephone numbers

Wolfgang Mller (CFQ):

tel. +31 73 640 21 70:

Jasper Vredegoor (Investor Relations):
tel. +31 73 640 21 70:

PIE: Spread of shareholdings
(on a fully diluted basis as of December 31, 2003)

[ R. Bosch GMBH 31.90% ! Free Float 33.28%

[ 1AM, 31.90% ] management 2.91%

Stock Exchange listing
Prime Standard Frankfurter Stock Exchange,
{cusip number: 927101).

Dividend policy and dividend proposal
Tele Atlas will not distribute a dividend while

its net result is still negative.

Statement on insider dealing

Tele Atlas has drawn up internal regulations
governing the trade in Tele Atlas shares by
members of staff. They are based on the
model regulations issued by the Securities
Board of the Netherlands.




Report of the Supervisory Board

Annual report

We hereby present the annual accounts of Tele
Atlas N.V. as prepared by the Management
Board. The annual accounts have been audited
by and discussed with Ernst & Young

__Accountants. Their unqualified report is included |

on page 71. We propose that you approve the
annual accounts and the treatment of the result

contained therein.

Supervision

Our board held five meetings in 2003, which
were attended by the Management Board.
Important topics in 2003 were: (i) the Company's
strategy, its implementation and the associated
risks, (ii) the commercial and technical
development and the financial performance and
position of the Company, (i) organizational

" structure andchanges in the Management

Board, (iv) Corporate Governance and the
recommendations of the Tabaksblat committee
on Corporate Governance in the Netherlands.

The Audit Committee met on three occasions
during the year to perform its primary tasks of
discussing the quarterly reports and annual
accounts. The Committee also discussed the
audit engagement and the result of the audit
with the auditors. The remuneration of the
Management Board and the Company’s stock
option plan were discussed by the
Remuneration Committee, which met on three

occasions in 2003.

During the year, CFOs Hans van Hoorn and

Claus Helber resigned from their positions.

We wish to thank the Management Board and
all members of staff for their hard work in the
past year.

‘s-Hertogenbosch, the Netherlands,
April 27, 2004

Supervisory Board
J. de Pont, chairman

~.
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Board
Statutory
Directors

Supervisory Board and Statutory Directors

Jos de Pont | 60 | chairman
Halienality

Dutch

Frrmur Positons

Lawyer and former partner of
Stibbe (Amsterdam)

Ol Supet asnra board membesships

Chairman of the Supervisary
Board of janivo Holding B.V.
Futd apnomtmant

1995

2007

Alain De Taeye | 47
President and Chief Executive
Officer

[T T

Belglan

1995
CL0 sy
1995
V \ IRETEN
Founder of Tele Atlas Data Gent
N.V., managing director of
Informatics & Management
Consultants,

Kurt Lauk | 57

mationality

German

Min Pasilinn

President of Globe Capital Partners.
Farsier ousilivhs

Member of the Management Board
of Daimler Chrysler, and CFO of
E.ON AG. Deputy Chairman and CFO
of Audi AG. VP and Director of
Boston Consulting Group in Munich
and Boston.

Sl Supsetus oy o
Charleseemd AG (Chaurman)
ForteMedia, Inc., Non-executive
Director Corus UK Ltd.

Al

2001

2005

George Fink | 56

Chief Qperating Officer

Sty

American

Statgtary Duegtor sines

2003

CO0 e

2002

fonner Pasiliong

Co-founder and CEQ of Mirus;
President of COMSYS Information
Technology Services; President and
CEO of Rent-A-Center; President and
CEO of Remco America, Inc.;
Partner, Ernst & Young LLP; Director,
Entrepreneurial Services Group -
Houston Office, Ernst & Young;
Board Member of the Information
Technology Association of America
{ITAA).

wim Dik | 65

Natiosality

Dutch

Farmes posiziong

Chairman and CEQ of "Koninklijke
KPN NV”, Royal Dutch Telecom;
Minister for Foreign Trade in The
Dutch Government,

Gther Supeavisery 2o dimenibarss
Holland Casmo, Van Gansewinkel
Groep B.V. and (asema Holding B.V.
(Chairman); ABN AMRO Bank N.V.
(Member); Advisory member of the
Boards of Unilever N.V. and
Unilever PLC; Non-executive Director
of AVIVA PLC and LoglcaCMG PLC.

2001

2005

TR
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Gerhard Steiger | 46
Paatinalizy

German

Rren Positions

President Finance &
Administration. Pneumatics
Division of Bosch Rexroth AG.
Several management functions
within the Robert Bosch Group.
Il fppomieng ol

2001

2005

Joost Tjaden | 54
Nt
Dutch

EAGHY By
Managing director of janivo
Holding B.V.
Gihier Suparvisnry B
Atex Media Command Inc., Quote
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Corporate Governance

Tele Atlas conducts its business in accordance
with the following principles of Corporate
Governance. These principles have been
approved by the Supervisory Board and
together with the Articles of Association and
the Supervisory Board's Regulations they form

Tele Atlas's Carporate Governance framework.

The new Dutch Corporate Governance Code
(Tabaksblat Code) was published on December
9, 2003. The Code applies to all public
companies registered in the Netherlands and
consists of 21 principles and 113 best practice
provisions. in accordance with the Code, Tele
Atlas should include a section in its Annual
Report as from the 2004 report on the
Corporate Governance structure, the Company’s
policy on Corporate Governance and its
compliance with the Code, whilst explaining as
fully as possible any departures from the best
practice provisions.

Management

In accordance with statutory provisions in both
the Netherlands and Germany, Tele Atlas has
two boards, 3 Management Board and a
Supervisory Board, which work closely with
each other to plot the strategic course and
monitor and reqularly evaluate its

implementation.

The Management Board is responsible for the
independent management of the Company
and the development of strategy. It ensures
that all statutory requirements are met and
conducts an effective risk management policy.
The members bear this responsibility jointly
but combine it with their own specific
responsibilities. The Management Board
consists of a President and Chief Executive
Officer, a Chief Operating Officer, a Chief
Technology Officer and a Chief Financial Officer.
The Management Board includes 2 statutory
directors, who are appointed by the
shareholders. The Supervisory Board appoints

the chairman of the Management Board. The .

Articles of Association lay down which
Management Board decisions must be
submitted to the Supervisory Board for
approval.



Statutory directors may be suspended or

dismissed at any time by the General Meeting
~ of Shareholders provided the resolution is
passed by at least two thirds of the votes cast,
representing more than half the issued capital,
unless the proposal is made by the Supervisory
Board, in which case a simple majority is

sufficient.

The members of the Management Board are
. supervised and advised by the Supervisory

Board, a balanced selection of persons with a
background and experience in areas relating to
Tele Atlas’s core activity and expertise in the
international markets in which Tele Atlas is
active. Their experience ranges from economic
and social to political and business. A profile
has been drawn up with criteria on the
membership and composition of the
éupefvisory Board. In addition, the Articles of
Assaciation and statutory provisions are
supplemented by regulations laying down the
Supervisory Board’s duties and procedures.

. . Supervisory Board members are appointed by
the General Meeting of Shareholders.

The Supervisory Board supervises the policy
and management conducted by the
Management Board. it also acts as an advisory
body for the Management Board. The
Supervisory Board receives all the information
it needs for the performance of its tasks from
the Management Board on a timely basis. The
Supervisory Board may be assisted by an
expert in the performance of its duties. The
Supervisory Board members appoint one of
their number as Chairman. Supervisory Board
members are appointed for a maximum term
of four years, after which they are eligible for
reappointment. They shall in any event cease
to be Supervisory Board members after the
close of the first Annual General Meeting of
Shareholders after they have reached the age
of 72.

The Audit Commiittee is responsible for
monitoring the integrity of the Company’s
financial statements and is made up of Messrs
W. Dik, chairman, J. Tjaden and G. Steiger.
Meetings of the Audit Committee are generally
attended by the CEO, CFO and the financial
group controller. The committee pays specific
attention to the effectiveness of risk
management and internal control and reviews
the periodic financial reports. The committee
also reviews the findings of external audits.
The Audit Committee was formally established

in 2002. It met on three occasions in 2003.




The Remuneration Committee was established
in 2002 to advise the Supervisory Board on the
remuneration of the Management Board and
to monitor remuneration policy for senior
managers. It is made up of Messrs K. Lauk, G.
Steiger and }. Tjaden. It is assisted in the
performance of its duties by the CEQ, COO and
CFO. Agreeing the remuneration, the Stock
Option Plans and the granting of stock options
are responsibilities of the Supervisory Board as
a whole. The Remuneration Committee met on

three occasions in 2003.

The remuneration and further service
conditions of each member of the
Management Board are set by the Supervisory
Board on the recommendation of the
Remuneration Committee. The remuneration
policy is in conformity with market practice
and is aimed at attracting and retaining highly
qualified executives with the management
skills required to run an international company.
The remuneration of the Management Board
comprises the following compaonents: basic
salary, variable salary, Stock Option Plan and
pension scheme. The Supervisory Board may
grant options each year under the Stock Option
Plan to support the achievement of Tele Atlas'’s
long-term objectives.

In 2001, the Annual General Meeting of
Shareholders set the remuneration of the
Supervisory Board members at EUR 35,000 for
the Chairman and EUR 30,000 for the other

members. The remuneration of the committee
members was set at EUR 1,000 per meeting.
The remuneration of the Management Board
and the Supervisory Board and their share and
option positions are disclosed on pages 12, 55

and 68 of this report.

The General Meeting of Shareholders is

convened at least once a year to approve the
Annual Repart and the strateqy conducted by
the Management Board. The General Meeting
also appoints the auditor. Decisions are taken

by a majority of the votes cast, with one vote

being attached te each share; provided- at least -~ v

half the issued share capital is represented at
the meeting.

The General Meeting of Shareholders approves
the Annual Report and resolves upon the
adoption of the financial statements and the
endorsement of the policy conducted by the
Management Board and the supervision

exercised by the Supervisory Board.

Transparency

The Management Board undertakes to make
public every new fact that is not yet in the
public domain and that, given its importance,
may have a significant influence on the share
price. The Company also announces whenever
any interest held by a shareholder passes
above or below the thresholds of 5, 10, 25, 50
of 75% of the share capital. A Code of Conduct
applicable to Tele Atlas’s Supervisory Board,



Management Board and employees contains
provisions in accordance with Dutch regulations
on insider trading. Directors’ dealings are also
announced on the website in accordance with
Art. 15a of the German Securities Trading Act
(Wertpapierhandelsgesetz). In addition to the

» direct purc-hé-sewornséle of Tele Atlas shares,

other security transactions relating to Tele

_ Atlas’s shares must also be disclosed. Security

dealings by spouses, registered life partners or

-e‘-close--rel-atives are also subject to disclesure.

Investor Relations policy

Tele Atlas conducts an active Investor Relations
policy to ensure the regular and
comprehensive provision of information to
shareholders regarding the Company’s
performance. The Chief Executive Officer and
the Chief Financial Officer have primary
responsibility for relations with shareholders,
other providers of capital, their advisors and
intermediaries and financial journalists. The IR
policy is geared to the proper and timely
provision of information that enables well
founded investment decisions to be taken in
respect of Tele Atlas. In addition to the
financial results and prospects, the information
considers strategic choices and objectives and
relevant social and technological
developments. The Company uses all
appropriate communications media. Of central

importance is the Annual Report,

 supplemented with regular press releases,

roadshows and other informative meetings for

institutional investors and analysts. In 2003, 26
meetings were held with institutional
investors. Al relevant information, including
half-yearly figures, press releases and
background information, is available on the

website: www.teleatlas.com.

Tele Atlas attaches great importance to
ensuring that all target groups receive the
same information at the same time. Tele Atlas
therefore co-operates with the DGAP
(Deutsche Gesellschaft Fir Ad Hoc publicitat), a
joint venture between the Deutsche Bérse AG,
Reuters AG and vwd, to guarantee that stock
exchanges, regulatory agencies and the
professional public receive news timely and
correctly. Private investors also have access to
the latest news and developments on the
website and they can subscribe to an e-mail
distribution system that circulates the most
important news. All stock exchange (ad hoc)
announcements made by Tele Atlas are posted
online.

Tele Atlas holds a press and analysts
conference upon the publication of its annual
figures and a conference call for analysts and
institutional investors on the announcement of

its first, second and third quarter results.

Direct questions from investors are welcome;
contact Jasper Vredegoor,
telephone: +31 73 640 21 70.

E-mail: investor.relations@teleatlas.com

(W)
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Risk profile

Tele Atlas, like any other business, is exposed

to the commercial, technical and financial risks
inherent in its business. Such risks are
mitigated by the fact that the Company’s
products are used in a wide variety of regions
and markets. Tele Atlas’s strategy as an
enabler concentrating on the development of
digital map databases for a variety of partners

is in itself an excellent means to spread risks.

Commercial risks

A significant proportion of the current product
package relates to car navigation systems.
Fluctuations in the automabile market may
impact on Tele Atlas. Navigation equipment,
however, is being installed in a growing
number of cars. The market for Tele Atlas’s
databases has therefore been expanding and
is expected to expand further, although this
cannot be guaranteed. Market growth may be
followed by price erosion to a certain extent.
The market as a whole is underpinned by
demand for updates and new products. The
emergence of new, wireless location based
applications will reduce dependency on the car
market. These applications are likely to be
supplied through a subscription system that
generates a stable cash flow and a constant
demand for updated databases. Tele Atlas
already has a significant stake in these

developments through its contracts with future

application and service providers.

A significant amount of Tele Atlas's revenues are
dependent on a few customers in Europe. It is
the strategy, however, to diversify into different
markets, such as personal navigation and
Location Based Services, and to add new
platforms to the portfolio in the car navigation
industry. As of end 2003, Tele Atlas has been

able to supply its products to the most important - .

car navigation platforms in Europe. Furthermaore,
contracts with several leading players in the
growing Location Based Services and personal
navigation market have been secured. The
launch of the North American database has
brought many new customers and prospects and

has reduced the dependency on one continent.

The vital role played by geographic databases
in the production of car navigation and Location
Based Services may attract new competitors.
Developing databases comparable to Tele

Atlas’s would, however, require very substantial .

investments, not only in systems and
technology but also in time and in the
networks necessary to secure the supply of
data. At present, there is one serious global
competitor that can compare itself to Tele Atlas.



Technical risks

The nature of the product calls for constant
research to ensure that the databases continue
to meet the exacting specifications of
application developers. if the Company does
not respond adequately to technological and
market changes there is a risk of its losing
touch with the market (customers and
partners). As a leéder on all relevant platforms
for the preparation and development of new
applications, Tele Atlas is in a position to
anticipate future market demands.

Tele Atlas carries out a relatively large
proportion of its data processing in India.
Political instability, labor unrest and natural
disasters may compromise this production
capacity. Since only data processing is

performed in India and the results are

- regularly. transmitted to the American and.

European facilities, there is no risk of
significant data being lost. A complete back-up

is kept in safe locations at all times.

Although Tele Atlas’s databases are in
principle platform independent, platform or
format changes may result in the data having
to be converted for them to be compatible
with a new platform. This may entail

~ substantial additional costs.

Financial risks

Tele Atlas consolidates its accounts in euros.
Since a significant proportion of the cash flow
is denominated in dollars, there is an exposure
to exchange rate movements. Part of this risk
is hedged. The influence of transaction effects
is limited by the relatively low volume of
revenues generated outside the two home
markets (Europe and the United States).

Tele Atlas has invested such large amounts in
the development and modification of its
databases in its first few years that the
Company has not yet broken even. If the
databases become overstretched and their
high standards can no longer be maintained,
they will decline in value. The significant
investments in the database give the finished
product substantial leverage. This leverage is
multiplied by the large number of customers.
Provided it is regularly updated, the product
will not lose value. So far, Tele Atlas has
released a new version of its European
database every quarter and of its North
American database every six months for 17

further product engineering.
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Chief Executive Officer’s statement

Tele Atlas achieved one of its most important
targets in 2003, the first comprehensive and
complete map database for North America. We
introduced this turn-by-turn database in
January 2003 and negotiated the first customer
contract in the North American in-car
navigation market with Pioneer, signing it in
the beginning of 2004.

EBITDA before impairment (in millions of euros)

f:]

I

In North America, the introduction of our new
database is an important step. However, such
introductions tend to be followed by a lengthy
period of evaluation and testing by potential
customers before sales are made and the

database is built into products.

The database is currently being evaluated for
use on all car navigation platforms relevant to
North America. New contracts signed with
partners in the Location Based Services and
telematics markets in North America are very
encouraging. We have also capitalized on our
global account relationship with companies
such as TomTom and Navman to launch their
products in North America with our map data.
Additionally, we secured the first contract in
the US with Pioneer, which has chosen Tele
Atlas to power its latest in-car navigation
system using our turn-by-turn map data and
points of interest content for both North

America and Europe.

Tele Atlas Europe

] Tele Atlas North America



Revenue for 2003 was EUR 86.5 million, an
increase of 10% on 2002.

The sales growth in Europe was driven by our
success in personal navigation in the PDA
market. With tr—{éhint‘rdduc—tion of our first
navigation praduct for Becker, we are now able
to serve all major platforms in Europe.
Significant business potential was initiated with
the introduction of Tele Atlas’s map database
on several new LBS applications. Personal
navigation is increasingly important for our
future business. Tele Atlas is therefore focusing
on in-car navigation, personal navigation and

LBS as a whole.

In Europe, revenue increased by 17% to

EUR 78.4 million. This growth was driven by
increased sales in the in-car navigation
segment as well as the personal navigation
segment. North American revenue decreased
from EUR 11.3 million to EUR 8.0 million
mainly due to the phasing out of services to
convert and engineer geographic data for
Japanese system manufacturers and revenues

from navigation patents.

EBITDA (after capitalization of databases and
tools) decreased from EUR 17.0 in the previous
year to EUR 16.5 million in 2003. EBITDA in
2003 was affected by one-off charges, mainly

for termination payments to employees and

certain directors, totalling EUR 4.2 million. The
operating result was affected by an
impairment loss of EUR 62.0 million on the
goodwill and databases related to our North
American operations. This impairment loss was
4talr<en as a résult of our plans to combine our
database and activities in North America with
GDT. After this impairment loss, the loss from
operations amounted to EUR 85.7 million,
compared to a loss of EUR 19.0 million in the

previous year.

Net cash flow turned positive in Europe for
the first time and was driven mainly by higher
sales and a reduction in working capital. For
the Company, we saw an improvement in the
net cash flow from operating activities (after

investments in databases and tools) compared

' to 2002 of EUR 16.3 million.

In April 2004 we took a major step to
strengthen our position in the North American
market by announcing the planned acquisition
of GDT. Over the last twenty years GDT has
developed a strong position in the North
American digital mapping industry, particularly
in the GIS market. The transaction is subject to
US antitrust clearance. With this acquisition
Tele Atlas will combine its global platform,
strength in Europe and North American
database with GDT's knowledge base and

coverage of the US.

19
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Prospects

Although the pace of economic recovery is still
uncertain, the car navigation market is
projected to develop in line with the higher
penetration of navigation systems in cars.
Applications in the PDA and Location Based
Services market are also developing positively.
The markets for car and PDA navigation
systems will continue to grow as well as the
navigation aftermarket. We believe the LBS
market will expand in 2005 and 2006 now
that more hardware and applications are
coming onto the market. Though market
developments are definitely positive, the pace
in which the business will develop is still
uncertain. Tele Atlas will put in all the efforts
to translate this market growth into a

profitable growth for Tele Atlas.

I would like to thank everyone who is involved
in our endeavor, our shareholders and our
partners and customers for their confidence in
the Company and the quality of its products
and, above all, our staff, wherever they are in
the world, who are dedicated to achieving our

ambition.

Alain De Taeye
Chief Executive Officer




—

(]



R

P

ST

s TN

T e R e =

T

S rieb

Loiv v

RN




o




N

Report of the Management Board

Financial performance

Net result -

The Company reported a net loss for 2003 of
EUR 87.3 million. This included an impairment
loss of EUR 62.0 million on goodwill and

databases related to North American operations.

Before this impairment the loss was EUR 25.3
million, compared to a loss of EUR 18.6 million
for 2002.

Revenues increased by 10% compared to
2002, from EUR 78.3 million to EUR 86.5
million. EBITDA (before investments in
databases and tools and including one-off
charges of EUR 4.2 million) decreased from
EUR 17.0 million to EUR 16.5 million. Operating
expenses (excluding depreciation and
amortization charges and charges for
impairment) increased from EUR 127.9 million
to EUR 132.0 million.

Financial charges in 2003 amounted to EUR 1.1
million, compared to a financial income of EUR

- 1.3 million in 2002, mainly as a result of lower

net interest income on cash and depaosit
balances and charges for new loans. Tax
charges decreased to EUR 0.6 million.

Statement of operations

Revenues

Revenues in Europe increased by 17%
compared to 2002 from EUR 67.0 million to
EUR 78.4 million. Revenues in the Company's
most important segment, in-car navigation
products, accounting for approximately 70% of
total European revenues, increased in line with
expectations. In the last quarter of 2003, the
first revenues were realized on the Becker
platform. As the installed base of navigation
systems expands, the aftermarket in
navigation products is growing in importance.
Despite the difficult economic conditions and
incomplete distribution channels, significant
growth was achieved in this segment.
Revenues on database products in other
segments were boosted by growth in revenues

in the personal navigation segment on PDAs.

Revenues in North America decreased by 29%
from EUR 11.3 million in 2002 to EUR 8.0
million in 2003. Before changes in exchange
rates, revenues decreased by EUR 2.1 million.
This decrease can also be attributed to a
decline in revenues from services to convert
and engineer geographic data and navigation
patents for the Japanese market which are
being phased out.




Work performed by the Company and capitalized
In accordance with International Financial
Reporting Standards the Company capitalizes
and amortizes internally generated databases
and production and data collection tools. The
Company accordingly recognized additions to
databases and tools during the year as income
in the statement of operations. in 2003,
additions to the databases amounted to EUR

~62.0 million (2002: EUR 66.6 million) as the

Company continues to invest in the expansion
of the North American database and the
further expansion and enhancement of the
European database.

At each balance sheet date, the Company

assesses any indication of impairment of

-~ intangible-and tangible fixed assets. if any

such indication exists, the amount recoverable

- is estimated, and. where carrying values

exceed this estimated recoverable amount,
assets are written down to their recoverable
amount. As at December 31, 2003 an
impairment charge of EUR 62.0 million was
taken in connection with the goodwill and
databases of the North American operations.
This impairment charge was taken as a result
of our plans to combine our database and
activities in North America with GDT.

Databases are amortized over a period of ten
years and tools over a period of five years. The
resultant amortization on databases and tools
in 2003 amounted to EUR 30.4 million (2002:
EUR 24.9 million). |

Operating expenses

Total operating expenses excluding depreciation
and amortization charges and in impairment of
intangible assets increased from EUR 127.9
million to EUR 132.0 million, an increase of 3%.
Changes in the EUR/USD rate had an effect of
6%. In 2003, charges for severance payments to
former Board members and a number of
employees as well as a charge related to a tax
audit were included amounting to EUR 4.2
million. The increase in operating expenses
before exchange rate effects and these one-off

charges was 5%.

Personnel expenses decreased from EUR 78.9
million in 2002 to EUR 77.4 million in 2003.
Before changes in exchange rates, personnel
expenses increased by EUR 3.3 million. The
average number of employees grew by 3%,
fully on account of India. Cost of goods sold
increased in line with the growth in sales.
Other operating expenses increased by 11%
from EUR 40.6 million to EUR 45.1 million.
Before changes in exchange rates, other
operating expenses increased by EUR 6.7
million. This is attributable in particular to
higher costs in Europe in the sales and

marketing area and one-off charges.

I~J
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Operating result

The operating profit for Europe improved from
EUR 4.5 million in 2002 to EUR 3.7 million in
2003. The operating loss attributable to the
North American activities increased from EUR
23.4 million to EUR 89.4 million.

Cash flow and balance sheet

Net cash from operating activities (before cash
outflow relating to expenditures on databases
and tools) increased from EUR 9.3 million in
2002 to EUR 20.9 millien in 2003. This resulted
from a decrease of EUR 0.5 million in the
operating result before depreciation and
amortization and an improvement of EUR 14.2
million in working capital and non-current
liabilities. Interest and tax payments amounted
to a cash outfiow of EUR 0.9 million, compared
to a cash inflow of EUR 1.2 million in 2002. The
cash outffow in 2003 related mainly to interest
and charges incurred on the new loans. In May
2002, Tele Atlas paid the last tranche of EUR
9.5 million (25%) for the acquisition of Etak
(now Tele Atlas North America and Tele Atlas
UK). Etak was acquired in 2000.

December 31, 2003

During 2003, the Company entered into a loan
agreement with its major shareholders for an
amount of EUR 10 million,

During the year, Tele Atlas re-purchased
107,505 ordinary shares to cover its employee
share option program. The average price of
these shares was EUR 2.14, At the end of
2002, the Company held 348,038 shares as

treasury stock.

Personnel

On December 31, 2003 Tele Atlas employed
1,807 people, compared to 1,850 on December
31, 2002. Personnel development by region is

set out in the following table.

December 31, 2002

Europe 671 648
North America 378 452
India 758 750
Total 1,807 1,850 .



Commercial performance

Market profile

Tele Atlas’s digital maps are at the heart of a-
growing number of dynamic and static

‘positioning systems forboth cars and points of

interest. The Company is active in the
automotive market, consumer electronics,
broadband telecommunication and a broad
market of professional users of digitized
geographic data. Tele Atlas is a key player
whose products enable a range of services that
leave their mark on our daily lives. The future
provision of these services on wireless
applications and via simple subscription
systems will place Tele Atlas in 3 dynamic
growth market.

Market developments in Europe and North
America differed in 2003. In Europe, the in-car
navigation market was - and still is - the sales
driver for digital databases. The large and
growing.installed base creates. an aftermarket
with a constant demand for the software
updates and specialty (D ROMs released by
Tele Atlas and its partners. In North America
the in-car navigation market is several years
behind Europe and demand is driven by
Location Based Services, traffic information and
vehicle safety systems (telematics).

Nonetheless, the European and North American
markets are undeniably converging and Tele
Atlas is putting its experience and track record to
successful use in both geographic regions. In a
third market, Geographic Information Systems
(GIS), Tele Atlas has been a successful player in
Europe ever since its incorporation. In this
market, digital maps are used for a variety of
purposes by a wide range of customers,
including public authorities, marketing agencies,
utility companies and logistics providers.
Although relatively small, it is a stable and
healthy market that Tele Atlas will continue to
serve with the same high technological
standards with which it originally established its

name in this market.
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Market position

Worldwide, there are two major suppliers of
geographic databases, one of which is Tele
Atlas, and a number of more local suppliers
that are active in niche markets. In Europe,
Tele Atlas is represented on all leading
European and several Japanese in-car
navigation hardware platforms and has a
leading position in all other markets. In the
United States, Tele Atlas is particularly strong
in emerging markets and is positioning itself
alongside the two established suppliers in the
American market for geographic databases.
The turn-by-turn North American database that
was launched in early 2003 is a strong
proposition thanks to its accuracy, coverage,
detailed content and high quality. The field
collectors have personally driven the roads
covering over 80% of the US population and
Tele Atlas has Image Attributed the roads
covering over 90% of the population. All
hardware platforms in the North American
automotive market started exhaustive
evaluations and tests of the database in 2003,
culminating in the first in-car navigation

contract negotiated with Pioneer in 2003.

Market developments

The in-car navigation market is showing strong
growth despite the less favorable economic
climate. The installed base is rapidly
expanding, not only in Europe but also in
North America, where more and more
Japanese cars now offer navigation systems
and a growing number of American
manufacturers are fitting Japanese navigation
systems as accessories. With an aggressive
strategy in Europe, including the use of
Internet-based campaigns, Tele Atlas has
proven that the aftermarket, the sale of
updates, still has considerable potential.

In line with expectations, the rollout of
broadband telephony (3G), an important factor
for the development of Location Based
Services, is steadily gathering momentum. The
mobile market as such is still expanding
spectacularly and a growing number of
applications are being targeted at the fledgling
GPRS platform. When users._switch over to_
broadband telephony en masse, the first
applications will most likely be LBS systems
that use digital maps. The installed base is
projected to grow strongly in- 2006, when
about 15% of all mobile telephones are
expected to be LBS-enabled. Tele Atlas has




secured contracts with several of the main

suppliers of LBS services.

Commercial developments

In 2003, Tele Atlas concentrated on

_ strengthening_its_presence on the various in-

car navigation platforms and expanding its
contract base with suppliers of Location Based
Services. The markets are highly dynamic.
Although our partners in in-car navigation and
Location Based Services are still distinct and
independent operators, there is a noticeable
convergence between navigation applications
that are not strictly car-related on the one
hand and LBS applications on the other. Both
the number of applications and the number of

users in the LBS market are growing.

Sales Split 2003

. .. F3 In-car Navigation
. Other Markets

Europe

Growth in the PDA market remained strong
during the year. The easy to install and
relatively low price systems for these handheld
computers have quickly developed into
functional navigation instruments that have

been eagerly received. Their popularity has

been boosted by new developments such as
wireless (Bluetooth) connections. Having
agreements with most of the key players in
this market, Tele Atlas is taking advantage of
this growth. An important European partner,
TomTom, selected Tele Atlas for the American
version of its system. Surprisingly positive
developments, (such as this one) are indicative
of the latent demand for customer-friendly

navigation systems.

LA
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Developments in the LBS market were
dominated by the launch of a new generation
of GSM telephones by the Finnish telecom
manufacturer, Nokia. The software installed in
the most sophisticated version enables
dynamic navigation using a color screen and
voice control. This “Wayfinder Mobile
Mapguide” software uses Tele Atlas maps. T-
mobile subsidiary T-maobite Traffic introduced a
similar solution under the name NAVIGATE, an
off-board navigation system for the whole of
Europe that is based on Tele Atlas data. These
are not the first initiatives in this area; they
were preceded by dozens of other local
systems that were also enabled by Tele Atlas
maps. Thanks to their scope and the
prominence of the hardware suppliers,
however, the latest systems have enormous

potential.

Foliowing the signing of contracts in the
previous year, the activities for the Becker
platform resulted in the first product in
September, 3 Europe (D with, as a special
feature, the maximum speed limits on more
than 100,000 kilometers of freeway. The (D
covers 21 countries, including Norway and
Finland.

Work on the first digital map of Poland was
completed in the course of the year. Poland

will be the most important new member to

join the European Union in 2004. The map

includes all major roads in Poland and a

complete street plan (down to house number

level) of the capital, warsaw. The first CD will

be released in 2004. A navigation pfoduct is
currently being built for Greece in anticipation

of the Olympic Games that will be held in the -

country in 2004, .

A very successful start was made with the sale
of updates and specialty CDs over the Internet.
The results realized by “navshop.com” were
above expectations and prove that a more
proactive approach pays. During the year Tele
Atlas introduced copy-protected CD ROMs to
prevent the loss of sales due to unauthorized
copying (a growing phenomenon).

North America

The introduction of the first turn-by-turn, fully
attributed database of North America has .
boosted Tele Atlas’s presence in the United

States. The database is now being intensively
evaluated and tested by all major navigation

platforms. Pioneer has already decided to use



Tele Atlas’s North American data in its newest
high-end aftermarket navigation system. In
September, Tele Atlas presented a new release
with significantly improved coverage and
content that includes the Toronto, Montreal
and Vancouver regions. Thousands of new
points of interest such as airports, universities

and golf courses have also been added.

The North American market clearly has
significant potential. The sales staff have
therefore been strengthened further and sales
~ activities have been stepped up, not only in
the navigation sector but especially in
personalized traffic applications and LBS. One
of the key contracts among the many
concluded in the LBS sector concerns a
strategic alliance with Autodesk Location
Services. Both parties serve global telecom
providers and together offer the technology
necessary for the development of such

Location Based Services as personalized traffic

~-reports;-navigation and directions to the
‘ nearest hotels, restaurants, cash points, gas

~~ stations and = in the near future - family and

friends: In the telematics sector, which is
concerned specifically with services related
directly. to car performance, Tele Atlas has_

been selected by one of the main suppliers,
ATX. This company is engaged in location
based systems for automatic incident reports,
emergency and assistance calls and the
tracking of stolen vehicles. It counts such
major brands as Mercedes Benz, BMW and
Jaguar amongst its customers. ATX will also
introduce products with Tele Atlas data in the

European market.

Asia

In Hong Kong and Singapare we are in close
contact with several major players from this
part of the world that are active in Asia,
Europe and North America. Tele Atlas’s
activities with these partners are making good
progress. This region also includes Australia.
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Database and technology

Database development

A key aspect in the marketing of the
databases is that the data are engineered for
the specific formats used in the various
systems. In the past few years, Tele Atlas has
worked hard on simplifying these processes
and spent a great deal of energy reducing the
products’ time to market. As a result, products
are more up to date and return on investment
is accelerated. The processes were further
optimized in 2003 and the foundations were
laid for a rﬁigration to a new production
environment in the medium term. The switch
to this new environment will enable a further
step-up towards a database which is made

available to partners an-line.

Database development is no longer a matter
of simply adding new countries but also one of
increasing the coverage and adding new
content and points of interest (POIs).
Nonetheless, we added Poland to the
database during the year. An existing database
obtained from a Polish partner was intensively
processed and expanded to produce a
complete map of major roads and a street plan
of Warsaw down to address level. Coverage of
many countries was increased, most
significantly for France. In co-operation with a

partner, we are currently working on a

database for Greece that should be ready
when the Olympic Games are held there in
September 2004.

Production

As part of its globalization, Tele Atlas further
centralized the different responsibilities to
satisfy such criteria as cost, available know-
how and customer relations. Some operations
were further relocated to India. Lower labor
costs are just one reason for preferring India.
0f growing importance are the availability of
well-trained and ambitious staff and the high
quality of their work. At the end of 2003, Tele
Atlas renewed its agreements with one of the
specialized local companies to which it

regularly outsources work.

Quality

Tele Atlas maintains the quality of its processes
and products by continuously carrying out
improvement projects for each hardware
platform. To further improve the quality and

accuracy of the database, Tele Atlas has made .

substantial investments in a new data
collection method using vehicles equipped
with cameras. This is expected to increase the
speed of data collection. A large part of the
new digitization work will be transferred to
specialized processing departments, leading to

a more efficient process.




Organization

1,807 People, chiefly developers, marketers
and IT specialists, are active at our locations in
Europe, North America and India. Emphasis in
both North America and Europe has shifted in
recent years from production to marketing and
sales, which has been facilitated by more
efficient data collection and data entry
methods.

A large proportion of the actual data
production has taken place in India for some
years. The work in India is performed at two

facilities, one operated by Tele Atlas itself, the

__other by a local partner, Infotech. Building on

- the long-alliance .with this_partner, Tele Atlas.

signed a three-year contract with it in 2003. In
total 758 Indian staff are employed by Tele
Atlas. Apart from the relatively low labor costs,
the ample availability of good and well-trained
IT specialists is an important reason for
locating in this region. These facilities play a
key role in the construction of Tele Atlas’s
databases and in safequarding the high quality
standards. The facilities are also an important

" part of the local economy and education

system, with which Tele Atlas has close ties.
The Company works extensively with the IT
faculties of several universities.

's-Hertogenbosch, April 27 2004

The Management Board
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Global coverage of the Tele Atlas Database

European coverage (21 countries)




North American coverage
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Consolidated financial statements 2003
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Consolidated statement of operations

Year ended December 31

Year ended December 31

(in thousands of euros, except for per share information) Notes 2003 2002
Revenues
- sales 86,471 78,291
i Production for own fixed assets capitalized
) - internally generated databases and tools 11 61,951 66,564
. . Operating expenses
o - - cost of purchased material and services 9,428 8,398
e - pETSORNE| eXpenses 3 77,389 78,913
- impairment of intangible assets 11 62,000
- depreciation and amortization 11 40,119 35,970
- other operating expenses 45,140 40,571
Total operating expenses 234,076 163,852
Operating result (85,654) (18,997)
Financial income, net 4. (1,102) 1,321
Result before income taxes (86,756) (17,676)
income tax 5 (579) (968)
’ ’ Net result (loss) (87,335) (18,644)
Net result (loss) per ordinary share (basic) 6 (2.31) (0.49)
Net result (foss) per ordinary share (diluted) 6 (2.31) (0.49)
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Balance sheet

ASSETS As 2l December 31 As at December 31
(in thousands of euros) Notes 2003 2002
Current assets
- cash and cash equivalents 7 9,458 40,120
- trade accounts receivable 8 13,051 14,199
- inventories 344 262
- prepaid expenses and other current

assets 9 3,022 5,406
Total current assets 25,875 59,987 ‘
Non-current assets
Tangible fixed assets 10
- property, plant and equipment 7,048 10,630
Intangible fixed assets 1
- databases and tools 183,432 208,405
- goodwill 647 24,401
Total intangible fixed assets 184,079 - 232,806
Total non-current assets 191,127 243,436

@

Total assets 217,002 303,423




EQUITY AND LIABILITIES

As at December 31

As at December 31

- (m?ho}xin?s‘of £0r0s) T c T Notes - 2003 -- 2002
Current liabilities

- short term debt and current portion of fong term debt 12 4,244 696

- trade accounts payable 5,351 5,550

- income tax payable 1,337 1,067

- accrued expenses and other liabilities 13 21,704 18,114

- deferred revenues 1,870 1,852

- financial Instruments 18 655 1,258

Total current liabilities 35,101 28,537

e Non-current liabilities
. Ceherehadertosns T 14 10,000 -
T shareholder entitlément to potential

tax benefits 15 20,286 20,286

- deferred taxes 21,447 21,688

- pension accrual 16 2,606 2,241

- other non-current liabilities 48 336

Total non-current liabilities 54,387 44:5;
Shareholders’ Equity 17

. - share capital 3,801 3,801

- additional paid in capital 287,251 287,251

- treasury shares (670) (487)

- foreign currency adjustment (30,304) {(15,017)

- accumulated result (deficit) (45,229) {26,569)

- - result (loss)-current. year (87,335) . (18,644)

Total equity 127,514 230,335

Total equity and liabilities 217,002 303,423
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Consolidated statement of cash flows

Year ended Decernber 31

Year ended December 31

(in thousands of euros) Motes 2003 2002
Cash flow from operating activities

Operating results {85,654) {18,957)
Depreciation, amortization and impairments 102,119 35,970
Operating result before depreciation and amortization (EBITDA) 16,465 16,973
Changes in other non-current liabilities 77 247
Changes in working capital and other changes 19 5,253 (9,082)
Cash generated from operations 21,795 8,138
Interest received (458) 1,566
income tax paid (395) (407)
Net cash inflow from operating activiti;s 20,942 9,297
Capitalization of databases and tools (61,951) (66,564)
Net cash outflow from operating activities

after investments in databases and tools (41,009) (57,267) -
Cash flow from investing activities

Investments in subsidiaries (9,537)
Purchase of property and equipment (3,470) {4,026)
Net cash outflow from investing activities (3,470) (13,563)
Cash flow from financing activities

Treasury shares acquired (183) (183)
Praceeds from long term borrowings 10,000

Net cash inflow/(outflow) from financing activities 9,817 (183)
Net increase/(decrease) in cash and cash equivalents {34,662) (71,013)
Cash and cash equivalents at the beginning of the period 40,120 111,133
Cash and cash equivalents at the end of the period 7 5,458 40,120




= Consolidated statement of changes in shareholders” equity

Issued and Share Treasury Foreign  Accumulated Total
paid up premium shares currency deficit

(in thousands of euros) share capital adjustment
Balance as at December 31, 2001 3,801 287,251 (304) 571 (26,569) 264,750
Foreign currency adjustment and
changes in valuation of
financial instruments (15,588) (15,588)
Treasury shares acquired {(183) (183)
Net result for 2002 (18,644) (18,644)
Balance as at December 31, 2002 3,801 287,251 (487) (15,017) (45,213) 230,335
Foreign currency adjustment and
changes in valuation of
financial instruments (15,287) {15,287)
Exercise of options (16) (16)
Treasury shares acquired (183) {(183)
Net result for 2003 (87,335) (87,335)
Balance as 